
           DECLARATION OF DANIEL FIGUEIREDO 

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows: 

    1. My name is Daniel Figueiredo. I am over twenty-one years of age and .have 

personal knowledge of the matters set forth herein. 

    2. I .heard of Jay Peak in 2011, when I did an internet search regarding EB-5 

investment program, because I was interested in investing in. a program that would help me 

obtain a green card. From my internet search, I learned. that Jay Peak was offering investments in 

various EB-5 Visa Program limited partnerships. 

    3. 1 then contacted my immigration attorney to discuss a possible investment in a Jay 

Peak EB-5 program. Afterwards, Jay Peak emailed me offering materials for a limited. 

partnership interest in Jay bodge & Townhouses, LP ("Lodge & Townhouses"), and my attorney 

also provided me with a copy of the same materials. A copy of those documents is attached as 

Exhibit A. 

    4. The offering materials stated that my $500,000 investment would be used for 

Lodge & Townhouses and showed how investor funds would be used for this project. (For 

example, see Exhibit A, "Use of. Proceeds" section in. Part 1. and p. 8 of Business Plan section in 

Part 2). There is no provision in the materials that my money could be used for any other project 

or any other purpose. These representations in the offering materials regarding the use of 

investor funds was important to me in deciding to invest in Lodge & Townhouses. I have not 

consented to any borrowing from the limited partnership by the general partner or any 

commingling of partnership funds. 



         5. Over three years ago, I wired $500,000 for my investment in Lodge & 

Townhouses, plus an administrative fee, to an escrow account at People's United Bank. I have 

since received a conditional green card. 

         I declare under penalty of perjury that the foregoing is true, correct, and made in good 

faith. 

                                                             Daniel igueiredo 

         Executed on this / day of October 2015. 
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     TOWNHOUSES AND COTTAGE 

     The 3 Townhouse buildings offering up to 30 individual dwellings are situated in 

     a fantastic location near to Jay Peaks Championship Goff Course and the 

     challenging slopes of the 'Stateside' ski terrain. The Townheuso buildings will 

     offer highly desireable ski4n/ski-out access. 

     in addition to the 76unhouse buildings, the delightful enclave of Cottages are to - rb 

     he situated at the base of the'Stateside' ski terrain providing quick access to 

     ski terrain, golf and r-sort facilities. Amenities in both facilities will include high 

     speed wireless internet and extensive in-room services. All units are individually 

     furnished and include a fully equipped kitchen, living and dining area with one, 

     two or more herlronms and each with separate bath facilities. 

     The "Jay Peak Resort" architectural style of these properties vrill be featured 

     throughout and will include natural stone, pine and cedar shingle outer 1 

     surfaces, tastefully designed interiors with hordtivood floors yellow pine paneling 

     and exposed beams, all blends into'the natural surroundings of the Resort. Conceptual: Townhouses 

     SKIER AND SUMiVIER SERVICES CENTER STATESIDE CAFE 

     The Skier and Summer. Services Center will be open year round and is situated on the slopes, of the'Stateside' ski 

     area of the Jay Peak mountain.. This facility will serve as the hub for day skier ticket holders and surnrner recreation 

     services. This facility will also house the Stateside Cafe that will provide a full service restaurant and bar with 

     extensive patios for slopeside dining and relaxation. 

     PARKING AND RECREATION STATESIDE AUDITORIUM 

     DECK 

                     A multi-lavol parking       The Stateside 

                     structure will provide      Auditorium will 

                     premium covered             feature an open 

                     parking facilities for      air design to 

                     day visitors to the         accommodate 

                     resort.                     performances, 

                                                 concerts and 

                     During the summer exhibitions during 

     months the top level of the parking structure will feature the summer 

     a recreational deck consisting of tennis courts and other months at Jay Peak Resort. 

     recreational activities, 
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                 V E R M O N T 

          JAY PEAK LODGE AND TOWNHOUSES L.P. 

           A Limited Partnership Chartered In the State Of Vermont 

           SECTION 1 THE OFFERING 

           SECTION 2 THE BUSINESS PLAN 

           SECTION 3 THE LIMITED PARTNERSHIP AGREEMENT 

           SECTION 4 THE SUBSCRIPTION DOCUMENTS 

           SECTION 5 THE EXHIBITS 

This Offering Memorandum contains important information about the Limited Partnership to which investors 

should become familiar prior to making investment therein. Please read all information and retain this Offering 

Memorandum for future reference. 

THESE SECURITIES ARE SUBJECT TO A HIGH DEGREE OF RISK — SEE'RISK FACTORS' 

THE DATE OF THIS MEMORANDUM IS MAY 18' 2011 

CONFIDENTIALITY AGREEMENT AND COPYRIGHT ACKNOWLEDGEMENT 

A prospective investor Into Jay Peak Lodge and Townhouses LP. (the 'Partnershlpl, by accepting receipt in what ever manner or form, 

of this Private Offering Memorandum (the 'Memorandum', agrees not to duplicate, disseminate or to furnish copies of the Memorandum 

or any part thereof in any form whatsoever, including but not limited to electronic means, or to divutge information gamered from this 

Memorandum to persons other than such Investor's investment and tax advisors, accountants and legal counsel instructed solely to 

assist the investor in the evaluation, and such advisors, accountants and legal counsel together with the prospective investors and any 

other persons to which this Memorandum comes Into their possession Q) are prohibited from duplicating, disseminating or using the 

Memorandum and any information contained herein In any manner other than to determine whether the Investor wants to Invest into the 

Partnership, n acknowledge the copyright of the authors in the Memorandum, and that copyright violators may be prosecuted and Q4 

acknowledge that written translation of this Memorandum, or any part thereof, Into any other language is not authorized. The 

agreements made herein shall survive if the investor withdraws from the Jay Peak Lodge and Townhouses project for whatever reason, 

whenever said withdrawal should occur, and shall continue in full force and effect regardless of the eventual result of any application for 

lawful permanent residence in the United States of America made in conjunction with Investment In this pmjecL If the investor withdraws 

from the project for whatever reason, then prior to release of any escrow deposit as may be due the Investor shall immediately return to 

the General Partner of the Partnership his or her copy of this Private Offering Memorandum, together with any copies furnished by the 

Investor to such Investors advisors or counsel. 

IMPORTANT NOTICE - NO LEGAL ADVICE 

The contents of this Memorandum are not intended as an interpretation of immigration law or legal advice for 

any purpose, and any prospective investor should not consider anything in this Memorandum as such advice 

or as a legal opinion or investment advice on any matters, and should seek independent professional advice. 



INTENTI.MALLY LEfT BLANK 
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SECTION 1 

JAY PEAK LODGE AND TOWNHOUSES L.P. 

(A VERMONT LIMITED. PARTNERSHIP). 

4850 VT ROUTE 242 JAY, VERMONT 05859 

A PRIVATE OFFERING OF LIMITED PARTNERSHIP INTERESTS 

ALL OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED BY JAY PEAK: LODGE AND TOWNHOUSES L.P., 

THE ISSUER. THERE IS NO PUBLIC MARKET FOR.THESE INTERESTS. SEE RISK FACTORS, P. 11 

THE OFFERING 

US$45,000,000; MINIMUM INVESTMENT FOR EACH LIMITED PARTNERSHIP INTEREST IS $500,000 

JAY PEAK LODGE AND TOWNHOUSES L.P. (THE 'PARTNERSHIP' OR `LIMITED PARTNERSHIP") WILL, WITHIN THE 

STRATEGIC CENTER OF JAY PEAK RESORT, A SKI AND GOLF RESORT COMPLEX ESTABLISHED FOR OVER 50 YEARS, 

LOCATED IN JAY, VERMONT (THE -RESORT) AND OWNED BY JAY PEAK, INC. (THE 'RESORT OWNER°), UNDERTAKE 

CERTAIN REAL ESTATE DEVELOPMENT AND BUSINESS ACTIVITIES WHICH WILL INCLUDE: 

   (1) ACQUISITION OF TITLE TO THREE (3) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE 

RESORT OWNER, AND CONSTRUCTING AND ERECTING THREE (3) TOWNHOUSE BUILDINGS WITH TEN LIVING UNITS IN 

EACH THAT WILL BE OWNED BY THE. PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION RENTAL UNITS BY A 

TENANT TO BE APPROVED BY THE PARTNERSHIP (THE "TOWNHOUSES"); AND 

   (2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT TO THE CHAMPIONSHIP GOLF COURSE 

AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES, CONSTRUCTING AND 

ERECTING EIGHTY (80) GOLF AND MOUNTAIN COTTAGES WITH ONE, TWO OR MORE BEDROOMS IN EACH THAT WILL BE 

OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION RENTAL UNITS BY A TENANT TO BE 

APPROVED BY THE PARTNERSHIP (THE'COTTAGES"); AND 

   (3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A SKIER AND SUMMER 

SERVICES CENTER (THE `SERVICES CENTER'), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL 

CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE SERVICES CENTER AND ITS OPERATIONS FOR 

MARKET RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND 

   (4) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A MULTI-STORY PARKING 

GARAGE WITH RECREATION ON THE TOP LEVEL, TO BE USED FOR LIMITED PARTNERSHIP AND PROJECT PARKING 

FACILITIES (THE 'PARKING FACILITY"), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL CONSIDERATION 

FROM THE RESORT OWNER AND SUBLEASED TO AN APPROVED TENANT; AND 

   (5) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING AN AUDITORIUM FOR 

CONCERTS AND EXHIBITIONS (THE 'AUDITORIUM', AND TOGETHER WITH THE COTTAGES, TOWNHOUSES, PARKING 

FACILITY AND SERVICES CENTER, IS THE -PROJECT"). 

IT IS PROJECTED THAT THE RESORT OWNER WILL INVEST $15 MILLION IN CASH, LAND OR OTHER VALUE INTO THE 

PROJECT TO CREATE AND UPGRADE CERTAIN RESORT FACILITIES, INCLUDING ADDING AN ACCESS ROAD AND 

CONSTRUCTING ADDITIONAL TOWNHOUSES AND RESORTIPROJECT INFRASTRUCTURE. 

THE JAY PEAK LODGE AND TOWNHOUSES L.P PROJECT, AMOUNTING TO $ 45 MILLION OF DEVELOPMENT COSTS TO BE 

FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, AND THE ADDITIONAL INVESTMENT IN CASH, LAND OR 

VALUE OF $15 MILLION PROJECTED TO BE PROVIDED BY THE RESORT OWNER, EQUATES TO THE ESTIMATED OVERALL 

DEVELOPMENT COSTS OF $ $60,000,000 (SEE PROJECT SUMMARY). 
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CREATING THE COTTAGES, TOWNHOUSES; SERVICES CENTER, AUDITORIUM. AND PARKING FACILITY WILL AID THE 

FURTHER EXPANSION OF .JAY .PEAK. AS AN 'ALL SEASONS RESORT'. _ JAY PEAK LODGE AND TOWNHOUSES L.P. WILL 

STIMULATE ECONOMIC DEVELOPMENT AND IS PROJECTED. To. CREATE MANY NEW JOBS AT THE RESORT, IN THE 

GREATER.JAY PEAK REGION, WITHIN THE: STATE OF VERMONT; REGIONAL CENTER, AND IN THE REST OF THE UNITED 

STATES. 

ALL LIMITED PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION.(THE "OFFERING"). THE MINIMUM 

CAPITAL CONTRIBUTION TO .INVEST INTO THE PARTNERSHIP SHALL BE $500,000 (SUBJECT TO THE GENERAL 

PARTNER'S DISCRETION FOR INVESTORS WHO ARE NOT SEEKING: QUALIFICATION: AS AN 'ALIEN ENTREPRENEUR', AS 

DEFINED BELOV1f). EACH INVESTOR. MUST ALSO PAY AN ADMINISTRATION FEE TO THE RESORT OWNER OF $50,000 FOR 

COSTS AND EXPENSES INCURRED BY THE RESORT OWNER IN CONNECTION WITH THIS OFFERING, FOR A. TOTAL 

AMOUNT PAYABLE ON APPLICATION OF $550,000. THERE: IS NO MINIMUM SALE 'REQUIREMENT, EXCEPTING FOR 

FOREIGN INVESTORS SEEKING QUALIFICATION AS AN 'ALIEN ENTREPRENEUR" UNDER THE EB-5 PROGRAM UNDER 

THE ACT (AS THOSE TERMS ARE DEFINED. BELOW), WHERE THE MINIMUM AMOUNT, CURRENTLY $500,000, IS SET BY 

LAW (BECAUSE THE INVESTMENT IS SITUATED IN A TARGETED EMPLOYMENT AREA (TEA).SEE PAGE 22). THE GENERAL 

PARTNER MAY IN ITS SOLE: DISCRETION WAIVE THE MINIMUM SUBSCRIPTION AMOUNT AND. RAISE THE MINIMUM 

AMOUNT IN THE FUTURE. THE OFFERING: WILL CONTINUE ONTIL IT HAS: RAISED $45,000,000 UNLESS TERMINATED 

SOONER BY THE GENERAL PARTNER IN ITS SOLE DISCRETION. THIS OFFERING SUPERSEDES IN ITS ENTIRETY ALL 

PRIOR OFFERINGS MADE BY THE ISSUER, IF ANY. 

WHILE THIS INVESTMENT OFFERING HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTS 

UNDER 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203. (B)(5)(A) - (D) OF THE IMMIGRATION & NATIONALITY ACT (THE "ACTT AND 

QUALIFY UNDER THIS PROGRAM (THE "PROGRAM" OR -EB-5 PROGRAM') TO BECOME ELIGIBLE FOR ADMISSION TO THE 

UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS AND CONFER THIS BENEFIT UPON THEIR SPOUSES 

AND UNMARRIED, MINOR CHILDREN, THE INVESTMENT OFFERING IS ALSO OPEN TO INVESTORS NOT SEEKING 

IMMIGRATION. BENEFITS. 

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND THE 

TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. YOU SHOULD DEPEND SOLELY ON THE 

WRITTEN INFORMATION CONTAINED IN THIS PRIVATE PLACEMENT MEMORANDUM. THESE SECURITIES HAVE NOT 

BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY 

AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 

DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY SECURITIES OFFERED 

OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING 

CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE OFFERED UNDER ONE OR MORE EXEMPTIONS FROM 

REGISTRATION, HOWEVER THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THESE 

SECURITIES ARE EXEMPT FROM REGISTRATION. 

UK INVESTORS: THIS OFFERING DEFINED AS A PROMOTION IN THE UNITED KINGDOM HAS NOT BEEN APPROVED BY AN 

AUTHORIZED PERSON WITHIN.THE MEANING OF THE FINANCIAL SERVICES AND MARKETS ACT OF 2000. RELIANCE ON 

THIS OFFERING (PROMOTION) FOR THE PURPOSE OF ENGAGING IN ANY INVESTMENT ACTIVITY MAY EXPOSE AN 

INDIVIDUAL TO SIGNIFICANT RISK OF LOSING ALL OF THE PROPERTY OR OTHER ASSETS INVESTED. 

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK. AN INVESTMENT IN INTERESTS OF THE 

LIMITED PARTNERSHIP INVOLVES SUBSTANTIAL RISKS INCLUDING BUT NOT LIMITED TO RELIANCE AND CONTINUITY 

OF MANAGEMENT, THIRD PARTY SERVICES, GENERAL MARKET FORCES AND RISKS, AND COMPLEX TAX ISSUES. 

INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE 

INVESTMENT SEE THE 'RISK FACTORS' SECTION OF THE 'SUMMARY OF THE OFFERING" AND THE 'RISK FACTORS" 

SECTION OF THE FINANCIAL DATA FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST 

SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING. THERE IS CURRENTLY NO PUBLIC MARKET FOR THE 

INTERESTS AND TRANSFERABILITY OF THE INTERESTS WILL BE LIMITED. 

THIS OFFERING IS MADE ONLY TO 'ACCREDITED INVESTORS', AS DEFINED IN RULE 501(A) OF REGULATION D, AND 

THOSE WHO ARE SOPHISTICATED IN FINANCIAL AND BUSINESS MATTERS, UNLESS THE INVESTOR IS NOT RESIDENT IN 

THE UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP 
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INTEREST TO THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT MAY: APPLY: EACH 

INTENDING INVESTOR SHOULD OBTAIN THE ADVICE OF THEIR OWN PROFESSIONAL..ADVISORS INCLUDING LEGAL,. 

FINANCIAL, TAX, INVESTMENT AND OTHER ADVISORS INCLUDING IMMIGRATION IF APPLICABLE BEFORE: DECIDING TO 

INVEST. 

-          PRICE TO INVESTORS PROCEEDS TO LIMITED PARTNERSHIP

MINIMUM INVESTMENT $ 500,000.00 $ $45,000,000 

                       PROCEEDS TO JAY PEAK,, INC. 

ADMINISTRATION FEE $ 50,000.00 $ $4,500,000 

ALL INVESTED FUNDS ARE STATED AND PAYABLE IN US DOLLARS.. 

NOTES: 

1. SEE 'RISK FACTORS." POSSIBLE ACQUISITION OF INTERESTS BY OTHERS. 

2. JAY PEAK INC. WILL RECEIVE THE ADMINISTRATION FEE, AND BE RESPONSIBLE FOR THE COSTS OF THE 

CONCEPTUAL DESIGN, LEGAL, ACCOUNTING, ADMINISTRATION AND ALL. OTHER COSTS RELATING TO THE 

STRUCTURING, CREATION AND SALE OF THE LIMITED PARTNERSHIP INTERESTS, 

3. INVESTORS FROM THE UNITED KINGDOM: JAY PEAK LODGE AND TOWNHOUSES L.P IS A LIMITED PARTNERSHIP 

REGISTERED IN VERMONT USA, AND DOES NOT FALL WITHIN THE DEFINITION OF A "COLLECTIVE: INVESTMENT 

SCHEME" FOR THE PURPOSES OF THE UK FINANCIAL SERVICES AND MARKETS ACT OF 2000 AS RECITED, AND AS 

AMENDED. THIS OFFERING HAS ADDITIONALLY BEEN PREPARED IN COMPLIANCE WITH SECTION 21 OF THE SAID ACT, 

AND CONTAINS ADDITIONAL RISK WARNINGS ARISING THEREFROM. SEE RISK FACTORS PAGE: 17 

THE DATE OF THIS MEMORANDUM IS MAY 18, 2011. 

THIS MEMORANDUM # HAS BEEN PROVIDED TO: 
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 IMPORTANT INFORMATION 

 REVIEW ALL INFORMATION — A POTENTIAL INVESTOR SHOULD CAREFULLY REVIEW ALL THE INFORMATION .AND 

 EXHIBITS CONTAINED IN THIS MEMORANDUM INCLUDING THE LIMITED PARTNERSHIP AGREEMENT, THE FINANCIAL 

 AND OPERATING DATA OF THE.PARTNERSHIP ATTACHED HERETO, WHICH IS INCORPORATED HEREIN. BY REFERENCE, 

 AND THE SUBSCRIPTION AGREEMENT IN MAKING AN INVESTMENT DECISION, INVESTORS. MUST RELY ON SUCH 

 INVESTORS' OWN EXAMINATION OF THE TERMS OF THE OFFERING, INCLUDING THE MERITS: AND RISKS INVOLVED. 

 EACH PROSPECTIVE INVESTOR IS INVITED TO ASK QUESTIONS OF, AND UPON REQUEST MAY OBTAIN ADDITIONAL 

 INFORMATION FROM JAY PEAK GP SERVICES LODGE INC. ('THE GENERAL PARTNER") CONCERNING THE LIMITED 

 PARTNERSHIP, ITS CONTEMPLATED BUSINESS, THE TERMS AND CONDITIONS OF SUCH OFFERING AND ANY OTHER 

 RELEVANT MATTERS TO THE EXTENT THE GENERAL PARTNER POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT 

 WITHOUT UNREASONABLE EFFORT OR EXPENSE. 

 SOURCES OF INFORMATION. — THE INFORMATION CONTAINED HEREIN HAS BEEN OBTAINED FROM. THE. LIMITED 

 PARTNERSHIP.. NO REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, IS MADE AS TO THE ACCURACY OR 

 COMPLETENESS OF SUCH INFORMATION AND NOTHING CONTAINED IN THIS MEMORANDUM IS.OR.SHALL BE RELIED 

 ON AS A PROMISE OR REPRESENTATION AS TO THE PAST OR FUTURE. THIS MEMORANDUM IS PROVIDED SUBJECT TO 

 AMENDMENT AND SUPPLEMENTATION BY THE GENERAL PARTNER IN ITS SOLE DISCRETION, AND THE TRANSACTION 

 CONTEMPLATED HEREIN MAYBE MODIFIED OR WITHDRAWN AT ANY TIME, WITH NOTICE TO PROSPECTIVE INVESTORS 

 WHO HAVE RECEIVED THIS MEMORANDUM AND INVESTORS WHO HAVE ALREADY SUBSCRIBED. THE OBLIGATIONS OF 

 THE PARTIES TO THIS TRANSACTION WILL BE SET FORTH AND GOVERNED BY THE DOCUMENTS REFERRED TO IN THIS 

 MEMORANDUM. 

 AUTHORIZED STATEMENTS — THIS OFFERING MEMORANDUM CONTAINS ALL OF THE REPRESENTATIONS BY THE 

 PARTNERSHIP CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER. STATEMENTS 

 THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON .ANY INFORMATION NOT 

 EXPRESSLY SET FORTH IN THIS MEMORANDUM. 

 MEMORANDUM NOT LEGAL ADVICE — PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS 

 MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM THE PARTNERSHIP AS LEGAL OR. TAX 

 ADVICE. EACH INVESTOR MUST RELY SOLELY UPON HIS OR HER OWN REPRESENTATIVES (INCLUDING HIS OR HER 

 LEGAL COUNSEL, ACCOUNTANT AND OTHER PERSONAL ADVISORS) AS TO LEGAL, TAX, IMMIGRATION, BUSINESS AND 

 RELATED MATTERS CONCERNING A PROSPECTIVE INVESTMENT IN THE PARTNERSHIP. 

 PRIVATE MEMORANDUM — THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE INFORMATION OF PERSONS 

 AND ENTITIES INTERESTED IN THE PRIVATE PLACEMENT OF THE INTERESTS OFFERED HEREBY AND MAY NOT BE 

 REPRODUCED OR USED FOR ANY OTHER PURPOSE. ANY REPRODUCTION OR DISTRIBUTION OF THIS MEMORANDUM, 

_. IN_WHOLE.OR.IN..PART, WITHOUT THE. PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS PROHIBITED. BY ACCEPTING 

 THIS MEMORANDUM, PROSPECTIVE INVESTORS AGREE THAT THEY WILL NOT DISCLOSE ITS CONTENTS TO ANYONE 

 OTHER THAN THEIR PROFESSIONAL ADVISERS, OR REPRODUCE IT, IN WHOLE OR IN PART, WITHOUT THE PRIOR 

 WRITTEN CONSENT OF THE PARTNERSHIP. 

 DETERMINATION OF OFFERING PRICE — THE PRICE OF THE MINIMUM INTEREST WAS DETERMINED BY THE 

 PARTNERSHIP TO ASSIST INVESTORS WHO WISH TO MEET THE REQUIREMENTS UNDER THE ACT. 

 BEST EFFORTS OFFERING — ALL INTERESTS ARE OFFERED BY THE PARTNERSHIP ON A 'BEST EFFORTS' NON- 

 MINIMUM BASIS. THERE IS NO ASSURANCE THAT ALL OR ANY OF THE DESIRED CAPITAL WILL BE RAISED THROUGH 

 THE OFFERING. THE OFFERING HAS NO MINIMUM AMOUNT AND THE PARTNERSHIP WILL UTILIZE PROCEEDS AS THEY 

 ARE RECEIVED. SEE PAGE 15 COMPLETION OF PROJECT. 

 LIQUIDITY AND CAPITAL RESOURCES — MANAGEMENT BELIEVES THAT THE MAXIMUM PROCEEDS OF THIS OFFERING 

 WILL GENERATE SUFFICIENT CAPITAL TO CONDUCT THE BUSINESS OF THE PARTNERSHIP UNTIL THE PLANNED 

 OPENING OF THE COTTAGES, TOWNHOUSES, SERVICES CENTER, AUDITORIUM AND PARKING FACILITY. 

 MISCELLANEOUS — THE DESCRIPTION IN THIS MEMORANDUM OF ANY AGREEMENT, DOCUMENT, STATUTE, RULE, 

 REGULATION, OR PROPOSED LEGISLATION IS NOT DESIGNED TO BE COMPLETE AND IS, THEREFORE, QUALIFIED IN ITS 
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ENTIRETY BY REFERENCE TO THE RESPECTIVE AGREEMENT, DOCUMENT, STATUTE, RULE, REGULATION OR 

PROPOSED LEGISLATION. 

FORWARD-LOOKING STATEMENTS AND PROJECTIONS — THIS OFFERING MEMORANDUM CONTAINS FORWARD- 

LOOKING STATEMENTS AND PROJECTIONS:THAT MAY ADDRESS, AMONG OTHER THINGS; SKI RESORT DEVELOPMENT 

STRATEGY, PROJECTED CONSTRUCTION TIMES, EXPANSION STRATEGY, DEVELOPMENT OF SERVICES, USE OF 

PROCEEDS, PROJECTED REVENUE AND CAPITAL EXPENDITURES, OPERATING COSTS, LIQUIDITY, DEVELOPMENT. OF 

ADDITIONAL REVENUE SOURCES, DEVELOPMENT AND MAINTENANCE OF PROFITABLE MARKETING. AND MANAGEMENT 

AND MAINTENANCE ALLIANCES, .ABILITY TO DEVELOP "RESORT' IDENTIFICATION; AND NATIONAL AND INTERNATIONAL 

EXPANSION. THESE. STATEMENTS MAY BE FOUND IN THE SECTIONS OF THIS PRIVATE PLACEMENT MEMORANDUM 

ENTITLED "SUMMARY OF OFFERING," "RISK FACTORS," "USE OF PROCEEDS," 'THE PARTNERSHIPS BUSINESS PLAN' 

AND IN THIS PRIVATE' PLACEMENT MEMORANDUM GENERALLY. ACTUAL RESULTS COULD DIFFER MATERIALLY FROM 

THOSE ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS AND PROJECTIONS AS A RESULT OF VARIOUS 

FACTORS, INCLUDING ALL THE RISKS DISCUSSED IN "RISK FACTORS" AND ELSEWHERE IN THIS PRIVATE PLACEMENT 

MEMORANDUM. 

SPECULATIVE OFFERING AND RISK — THE INTERESTS OFFERED HEREBY SHOULD BE CONSIDERED ONLY BY 

PERSONS WHO CAN AFFORD TO SUSTAIN A LOSS OF THEIR ENTIRE INVESTMENT. INVESTORS WILL BE REQUIRED TO 

REPRESENT THAT THEY ARE FAMILIAR WITH AND UNDERSTAND THE TERMS OF THIS OFFERING, AND THAT THEY OR 

THEIR PURCHASER REPRESENTATIVES HAVE SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS 

MATTERS THAT THEY ARE CAPABLE OF EVALUATING THE MERITS AND RISKS OF THIS INVESTMENT. INVESTORS 

SHOULD BE AWARE THAT THEIR INVESTMENT IN THE LIMITED PARTNERSHIP MAY BE ILLIQUID INDEFINITELY; UNLESS 

PORTIONS OR ALL OF THE PARTNERSHIP PROPERTY IS SOLD OR ANOTHER OPTIONAL EXIT STRATEGY IS EMPLOYED 

SUCCESSFULLY, AS SET FORTH FURTHER IN THE FINANCIAL DATA AND LIMITED PARTNERSHIP AGREEMENT. 

RESTRICTIONS ON TRANSFERS — NO INTERESTS MAY BE RESOLD OR OTHERWISE DISPOSED OF BY AN INVESTOR 

UNLESS, IN THE OPINION OF COUNSEL TO THE PARTNERSHIP, REGISTRATION UNDER THE APPLICABLE FEDERAL OR 

STATE SECURITIES LAWS IS NOT REQUIRED OR COMPLIANCE IS MADE WITH SUCH REGISTRATION REQUIREMENTS. 

RESTRICTIONS ON TRANSFER OF INTERESTS AND REDEMPTION OF INTERESTS MAY ALSO ARISE FROM THE 

REQUIREMENTS OF AND COMPLIANCE WITH IMMIGRATION LAWS AND REGULATIONS AND THE UMITED. PARTNERSHIP 

AGREEMENT (SEE LIMITED PARTNERSHIP AGREEMENT). 

LIMITS ON DISCLOSURE — THE OFFERING MATERIALS ARE SUBMITTED IN CONNECTION WITH THE PRIVATE OFFERING 

OF THE INTERESTS AND DO NOT CONSTITUTE AN OFFER OR SOLICITATION BY ANYONE IN ANY JURISDICTION IN 

WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED. ANY REPRODUCTION OR DISTRIBUTION OF THE 

OFFERING MATERIALS IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF THEIR CONTENTS, WITHOUT THE 

PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS PROHIBITED. ANY PERSON ACTING CONTRARY TO THE 

FOREGOING RESTRICTIONS MAY PLACE HIMSELF AND THE PARTNERSHIP IN VIOLATION OF FEDERAL OR STATE 

SECURITIES LAWS. 

VOIDABILITY OF SALES — THE INTERESTS OFFERED HEREIN WILL BE SOLD TO AND ACQUIRED BY A PURCHASER IN A 

TRANSACTION EXEMPT FROM REGISTRATION UNDER FEDERAL AND CERTAIN STATES SECURITIES LAWS AND 

REGULATIONS, AND MAY NOT BE OFFERED FOR SALE OR RESOLD EXCEPT IN A TRANSACTION EXEMPT FROM SAID 

SECURITIES LAWS AND REGULATIONS, OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT HEREUNDER. 

SALES MADE PURSUANT TO EXEMPTIONS FROM FEDERAL AND STATE SECURITIES LAWS ARE VOIDABLE BY EACH 

SUBSCRIBER UPON NOTICE TO THE GENERAL PARTNER GIVEN WITHIN THREE DAYS FOLLOWING THE LATER OF 

RECEIPT BY THE SUBSCRIBER OF THIS MEMORANDUM OR THE RECEIPT AND ACCEPTANCE BY THE GENERAL 

PARTNER OF THE SUBSCRIBER'S EXECUTED SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP WILL OFFER 

SUCH RESCISSION RIGHT TO EACH SUBSCRIBER, IRRESPECTIVE OF THE SUBSCRIBER'S STATE OR COUNTRY OF 

RESIDENCY, NOTWITHSTANDING THE LACK OF SUCH REQUIREMENTS UNDER FEDERAL OR STATE SECURITIES LAWS. 

OFFERING BEING MADE PURSUANT TO CERTAIN STATES SECURITIES LAW REGISTRATION EXCEPTIONS —ANY AND 

ALL NOTICES UNDER THIS SECTION SHOULD BE SENT BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO THE 

LIMITED PARTNERSHIP IN CARE OF WILLIAM STENGER, 4850 VT ROUTE 242, JAY, VERMONT 05859. 

RESTRICTIVE INFORMATION: 

INTERESTS WILL BE OFFERED WITHOUT REGISTRATION UNDER THE SECURITIES ACT OR STATE SECURITIES ACTS, AS 

SUMMARIZED BELOW, AND MORE SPECIFICALLY DETAILED HEREUNDER: 
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WITHIN THE UNITED STATES; IN RELIANCE UPON RULE 506 OF REGULATION "D" PROMULGATED BY THE SEC, ONLY TO 

PERSONS WHO ARE "ACCREDITED INVESTORS" WITHIN THE MEANING OF RULE 501 PROMULGATED BY THE SEC; AND, 

OUTSIDE THE UNITED STATES, IN RELIANCE UPON. REGULATION "S" PROMULGATED BY THE SEC ONLY TO PERSONS 

WHOARE NOT "U.S. PERSONS" WITHIN THE MEANING OF SUCH REGULATIONS. 

FOR THE PURPOSES. OF THIS MEMORANDUM, "U.S. PERSON' MEANS ANY NATURAL. PERSON RESIDENT IN THE UNITED 

STATES. 

THE INCLUSION OF INFORMATION FOR EACH STATE IN THIS MEMORANDUM IS NOT INTENDED TO IMPLY THAT THE 

INTERESTS COVERED BY THIS MEMORANDUM ARE TO BE OFFERED FOR SALE IN EVERY STATE, BUT IS MERELY A 

PRECAUTION IN THE EVENT THIS MEMORANDUM MAY BE TRANSMITTED INTO ANY STATE OTHER THAN BY THE ISSUER. 

FOR RESIDENTS IN ALL STATES: 

THE SECURITIES OFFERED HEREBY HAVE NEITHER BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 

AMENDED (THE "1933 SECURITIES ACT), NOR PURSUANT TO THE SECURITIES LAWS OF ANY STATE, AND ARE 

THEREFORE BEING OFFERED AND WILL BE SOLD TO AND ACQUIRED BY PURCHASERS IN TRANSACTIONS WHICH THE 

PARTNERSHIP BELIEVES TO BE EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE 1933. SECURITIES ACT 

PURSUANT, TO §§3(B) AND 4(2) OR OTHER APPLICABLE SECTION(S) THEREOF, AND OF THE SECURITIES LAWS OF THE 

STATES IN WHICH THE INTERESTS MAY BE OFFERED FOR SALE (PURSUANT TO THE EXEMPTIONS IDENTIFIED BELOW). 

ONCE PURCHASED BY A SUBSCRIBER, THESE SECURITIES MAY NOT BE RE-OFFERED FOR SALE OR RESOLD OTHER 

THAN BY AN EFFECTIVE REGISTRATION STATEMENT OR IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE 

APPLICABLE LAW. THE SECURITIES HAVE NEITHER BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES REGULATORY AUTHORITY, NOR HAS THAT 

COMMISSION OR ANY SUCH AUTHORITY PASSED UPON OR ENDORSED. THE MERITS OF THIS OFFERING OR THE 

ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL 

FOR VERMONT RESIDENTS ONLY: 

THE SALE OF LIMITED PARTNERSHIP INTERESTS OFFERED AND DESCRIBED IN THIS MEMORANDUM WILL ONLY BE 

SOLD TO AND ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM REGISTRATION OF SECURITIES WITH THE 

VERMONT DEPARTMENT OF BANKING, INSURANCE, SECURITIES AND HEALTH CARE ADMINISTRATION UNDER SECTION 

5202(13)(C) OR OTHER APPLICABLE SECTION(S) OF THE VERMONT UNIFORM SECURITIES ACT (2002) (THE `VERMONT 

ACT"). AS SUCH, THE LIMITED PARTNERSHIP INTERESTS HAVE NOT BEEN REGISTERED AS SECURITIES UNDER THE 

VERMONT ACT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

FOR CALIFORNIA RESIDENTS ONLY: 

THE SALE OF THE INTERESTS DESCRIBED IN THIS MEMORANDUM HAVE NOT BEEN QUALIFIED WITH THE 

COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH INTERESTS OR THE 

PAYMENT OR THE RECEIPT OF CONSIDERATION THEREFORE PRIOR TO SUCH QUALIFICATION IS UNLAWFUL, UNLESS 

THE SALE THEREOF IS EXEMPT UNDER APPLICABLE LAW. THE PARTNERSHIP IS RELYING ON THE EXEMPTION FROM 

SUCH QUALIFICATION PROVIDED BY SECTION 25102(F) OR OTHER APPLICABLE SECTION(S) OF THE CALIFORNIA 

CORPORATIONS CODE. 

FOR FLORIDA RESIDENTS ONLY: 

THE INTERESTS OFFERED HEREIN WILL BE SOLD TO AND'ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM 

REGISTRATION UNDER SECTION 517.061 OR OTHER APPLICABLE SECTION(S) OF THE FLORIDA SECURITIES ACT (THE 

"FLORIDA ACT). THE INTERESTS HAVE NOT BEEN REGISTERED UNDER THE FLORIDA ACT. IN ADDITION, IF SALES ARE 

MADE TO FIVE OR MORE PERSONS IN FLORIDA, ALL PURCHASERS WHO ARE RESIDENTS OF FLORIDA HAVE THE 

PRIVILEGE OF VOIDING A PURCHASE OF INTERESTS WITHIN THREE DAYS AFTER THE FIRST TENDER OF 

CONSIDERATION IS MADE BY THE PURCHASER TO THE ISSUER, AN AGENT OF THE ISSUER, OR AN ESCROW AGENT, 

OR WITHIN THREE DAYS AFTER THE AVAILABILITY OF THIS PRIVILEGE IS COMMUNICATED TO THE PURCHASER, 

WHICHEVER OCCURS LATER. THIS SALE IS BEING MADE IN FLORIDA. 

FOR PERSONS RESIDENT OUTSIDE THE UNITED STATES OF AMERICA ONLY: 

THE INTERESTS ARE BEING OFFERED IN ACCORDANCE WITH REGULATION 'S" PROMULGATED BY THE SECURITIES 

AND EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933. THIS OFFERING MEMORANDUM DOES 
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NOT CONSTITUTE AN OFFEROR SOLICITATION IN THE UNITED STATES OF AMERICA OR ANY JURISDICTION IN WHICH 

SUCH OFFEROR SOLICITATION IS NOT PERMITTED UNDER APPLICABLE LAW OR TO ANY U.S. PERSON OR INDIVIDUAL 

WHO DOES NOT POSSESSTHE'QUALIFICATIONS DESCRIBED IN THIS MEMORANDUM. 

:FOR UK CITIZENS RESIDENT IN THE UNITED KINGDOM: 

JAY PEAK LODGE AND TOWNHOUSES L:P: IS A UMITED PARTNERSHIP ORGANIZED IN VERMONT, USA, AND. DOES. NOT 

-FALL: WITHIN THE DEFINITION OF A. "COLLECTIVE INVESTMENT SCHEME' FOR THE: PURPOSES OF THE. UK FINANCIAL 

SERVICES AND MARKETS ACT OF 2000 AS RECITED; AND AS AMENDED. THIS OFFERING HAS ADDITIONALLY BEEN i 

PREPARED: IN:C.O.MPLIANCE WITH SECTION 21 OF THE SAID ACT, AND, CONTAINS ADDITIONAL RISK WARNINGS ARISING 

THEREFROM,: AND DIFFERS TO RISK WARNINGS RELEVANT TO INVESTORS FOR THE. SAME INVESTMENT FROM 

OUTSIDE THE UNITED KINGDOM: 

INTERESTS WILL NOT BE OFFERED TO ANY PERSON EXCEPT AS SET FORTH ABOVE ANY PERSON WISHING TO BUY 

AN INTEREST WILL BE REQUIRED TO DEMONSTRATE THAT HE OR SHE IS AN ELIGIBLE: INVESTOR IN ACCORDANCE 

WITH THE FOREGOING. THIS.MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO; OR A SOLICITATION OF AN 

OFFER TO BUY FROM, ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE 

UNLAWFUL. 

                 INTENTIONALLY LEFT BLANK 
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INVESTOR SUITABILITY STANDARDS 

A PURCHASE OF INTERESTS IN THIS OFFERING INVOLVES A HIGH DEGREE OF RISK AND: IS NOT A SUITABLE 

INVESTMENT FOR ALL POTENTIAL INVESTORS. SEE 'RISK FACTORS.' ACCORDINGLY, THE.PARTNERSHIP WILL OFFER 

AND SELL INTERESTS ONLY TO INVESTORS .WHO ARE "ACCREDITED INVESTORS' AS. THAT TERM IS DEFINED IN 

REGULATION.D AS: PROMULGATED: UNDER THE 1933 SECURITIES:ACT,.UNLESSTHE INVESTOR IS NOT RESIDENT IN 

THE UNITED: STATES AT THE TIME: OF THE OFFERING NOR AT THE TIME. OF SALE OF ;A LIMITED PARTNERSHIP 

INTEREST TO THE INVESTOR,.WHEREUPON REGULATION S:OF THE 1,933 SECURITIES ACT SHALL-APPLY. ANY PERSON 

WISHING TO BUY AN: INTEREST.WILL BE REQUIRED TO DEMONSTRATE THAT HE OR:SHE IS .AN ELIGIBLE: INVESTOR. IN 

ACCORDANCE WITH THE FOREGOING: THE PARTNERSHIP HAS THE UNCONDITIONAL RIGHT TO REJECT ANY 

SUBSCRIPTION. 

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO, OR A SOUCITATION OF AN OFFER TO BUY FROM, 

ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE UNLAWFUL. IN ADDITION 

TO RESTRICTIONS ON TRANSFER IMPOSED BY THE PARTNERSHIP, AN INVESTOR .SEEKING. TO TRANSFER HIS 

INTERESTS SUBSEQUENT TO HIS INITIAL INVESTMENT WILL BE SUBJECT TO THE PROVISIONS. OF THE FEDERAL AND 

STATE SECURITIES LAWS AND THE TRANSFER RESTRICTIONS WHICH MAY IMPOSED PURSUANT TO SAID LAWS. 

THE OFFER AND SALE OF INTERESTS ARE EXEMPT FROM THE REGISTRATION AND PROSPECTUS DELIVERY 

REQUIREMENTS OF THE 1933 SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO 

EXEMPTIONS THEREIN. INVESTMENT IN THE INTERESTS IS SUITABLE ONLY FOR THOSE WHO HAVE ADEQUATE MEANS 

OF PROVIDING FOR THEIR CURRENT NEEDS AND PERSONAL CONTINGENCIES AND HAVE :NO NEED FOR LIQUIDITY IN 

AN INVESTMENT OF THIS TYPE. PRIOR TO THE PURCHASE OF THE INTERESTS, EACH PROSPECTIVE PURCHASER WILL 

BE REQUIRED TO REPRESENT THAT HE MEETS EACH OF THE FOLLOWING REQUIREMENTS: (A) HE HAS THE REQUISITE 

KNOWLEDGE OR HAS RELIED UPON THE ADVICE OF HIS OWN PROFESSIONAL ADVISOR(S) WITH REGARD TO THE TAX 

AND OTHER CONSIDERATIONS INVOLVED IN MAKING SUCH AN INVESTMENT AND (B) HE IS ACQUIRING THE INTERESTS 

FOR INVESTMENT AND NOT WITH A VIEW TO RESALE OR DISTRIBUTION THEREOF. 

PRIOR TO A PURCHASE OF INTERESTS, EACH PROSPECTIVE PURCHASER WILL BE REQUIRED TO REPRESENT THAT HE 

IS AN 'ACCREDITED INVESTOR' AS DEFINED IN REGULATION D, UNLESS THE INVESTOR IS NOT RESIDENT IN THE 

UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP INTEREST TO 

THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY AND NO SUCH 

REPRESENTATION IS NECESSARY. AMONG OTHER CATEGORIES, AN 'ACCREDITED INVESTOR' IS AN INVESTOR WHO, 

AT THE TIME OF PURCHASE OF THE INTERESTS, MEETS ONE OF THE FOLLOWING REQUIREMENTS: 

  ANY NATURAL PERSON WHOSE INDIVIDUAL NET WORTH, OR JOINT NET WORTH WITH THAT PERSON'S 

  SPOUSE, AT THE TIME OF THE PURCHASE EXCEEDS $ 1,000,000, NOT INCLUDING RESIDENCE, HOME 

  FURNISHINGS AND AUTOMOBILES; 

(11) ANY NATURAL PERSON WHO HAD AN INDIVIDUAL INCOME IN EXCESS OF $200,000 EACH OF THE TWO 

  MOST RECENT YEARS OR JOINT INCOME WITH THAT PERSON'S SPOUSE IN EXCESS OF $300,000 IN .EACH 

  OF THE TWO MOST RECENT YEARS AND WHO REASONABLY EXPECTS TO REACH THE SAME INCOME 

  LEVEL IN THE CURRENT YEAR; OR 

(III) ANY ENTITY IN WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS. 

IF, IN THE OPINION OF THE LIMITED PARTNERSHIP, A PROSPECTIVE PURCHASER LACKS THE KNOWLEDGE AND 

EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS SO THAT HE IS NOT CAPABLE OF EVALUATING THE MERITS AND 

RISKS INVOLVED IN THE PURCHASE AND OWNERSHIP OF THE LIMITED PARTNERSHIP INTEREST, THE LIMITED 

PARTNERSHIP MAY REQUIRE THE PROSPECTIVE PURCHASER TO USE THE SERVICES OF A PURCHASER 

REPRESENTATIVE TO SERVE THE INVESTOR IN EVALUATING THE MERITS AND RISKS OF THE PROSPECTIVE 

INVESTMENT. IF SUCH A PURCHASER REPRESENTATIVE IS REQUIRED AND USED, THE LIMITED PARTNERSHIP WILL 

PROVIDE THE PROSPECTIVE INVESTOR THE APPROPRIATE FORMS FOR BOTH THE PROSPECTIVE INVESTOR AND 

PURCHASER REPRESENTATIVE TO SIGN AND RETURN TO THE LIMITED PARTNERSHIP. 
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PRIOR TO PURCHASE, AN INVESTOR QUESTIONNAIRE (EXHIBIT B) AND A. SUBSCRIPTION AGREEMENT (EXHIBIT C), 

INCLUDING A CONSENT TO THE LIMITED PARTNERSHIP AGREEMENT; MUST BE SIGNED AND :DELNERED BY A 

PROSPECTIVE PURCHASER TO THE PARTNERSHIP. 

IF THE PARTNERSHIP IS INCORRECT IN ITS ASSUMPTION AS TO THE CIRCUMSTANCES OF A PARTICULAR ' 

PROSPECTIVE INVESTOR, THEN THE DELIVERY OF THIS MEMORANDUM TO SUCH. PROSPECTIVE i INVESTOR SHALL NOT i 

BE DEEMED TO BE AN OFFER AND THIS MEMORANDUM SHALL BE RETURNEDTO THE PARTNERSHIP IMMEDIATELY. ; 

THE. SUITABILITY STANDARDS DEFINED ABOVE REPRESENT SUITABILITY STANDARDS FOR PROSPECTIVE INVESTORS. 

EACH PROSPECTIVE INVESTOR SHOULD DETERMINE WHETHER AN INVESTMENT.IMTHE PARTNERSHIP IS APPROPRI 

ATE IN VIEW OF HIS OR HER PARTICULAR CIRCUMSTANCES. 
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IMMIGRATION 

THE IMMIGRATION INFORMATION CITED IN THIS. OFFERING MEMORANDUM IS NOT IMMIGRATION ADVICE TO THE 

FOREIGN INVESTOR. EACH FOREIGN INVESTOR SHOULD CONSULT HIS OR HER. OWN INDEPENDENT IMMIGRATION 

COUNSEL REGARDING IMPLICATIONS AND BENEFITS OR OTHERWISE OF INVESTING IN THE PARTNERSHIP. 

OVERVIEW 

THE EB-5, FIFTH EMPLOYMENT-BASED VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO 

THE U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT 

FOREIGN INVESTORS MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM 

MANDATES THE MINIMUM CAPITAL THAT FOREIGN .INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL- 

TIME JOBS MUST BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT INVESTORS 

HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY MEMBERS ARE 

OFFERED THE PROSPECT, BUT NOT THE GUARANTEE, OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES. 

THE JAY PEAK PROJECT HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTS OF THE E6=5 

PROGRAM OF THE ACT AND QUALIFY UNDER THIS PROJECT (THE'PROJEC7 TO BECOME ELIGIBLE FOR ADMISSION 

TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THEIR SPOUSES AND UNMARRIED, 

MINOR CHILDREN. 

THE PROJECT HAS BEEN DESIGNED TO QUALIFY UNDER PROVISIONS IN THE LAW THAT PERMIT A REDUCED 

INVESTMENT AND PERMIT A BROADER ANALYSIS OF JOBS CREATED THAN WOULD OTHERWISE BE PERMITTED. WITH 

RESPECT TO THE MINIMUM INVESTMENT REQUIRED, THE PROJECT UTILIZES THE PROVISIONS OF THE ACT 

CONCERNING A TARGETED EMPLOYMENT AREA, TO MEET EMPLOYMENT CREATION REQUIREMENTS, THE PROJECT 

RELIES UPON THE FACT THAT JAYPEAK IS WITHIN A REGIONAL CENTER AUTHORIZED BY THE ACT CREATED UNDER A 

PILOT PROGRAM (SEE IMMIGRATION RISK FACTORS, PAGE 28) 

FOR FIB-5 INVESTORS 

FOREIGN INVESTORS ARE ALSO SPECIFICALLY DIRECTED TO CERTAIN IMPORTANT MATTERS LISTED BOTH IN THE 

IMMIGRATION RISK FACTORS PAGE 30, AND HEREUNDER: 

LEGAL COUNSEL: THE INVESTOR SHALL HIRE INDEPENDENT COUNSEL FOR IMMIGRATION PROCESSING AND OTHER 

LEGAL MATTERS. THE INVESTOR SHALL BE RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS INCLUDING 

UNITED STATES CITIZENSHIP AND IMMIGRATION SERVICES ('USCIS' OR 'CIS-) APPLICATION FEES. 

FILING THE IMMIGRANT PETITIONS: JAY PEAK LODGE AND TOWNHOUSES L.P., THE GENERAL PARTNER AND THE 

RESORT OWNER SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST THE FOREIGN INVESTORS' LEGAL 

COUNSEL WITH THE FILING OF INVESTORS 1-526 AND 1-829 PETITIONS, AND VERIFYING REQUIRED DIRECT AND 

INDIRECT EMPLOYMENT, UNTIL REMOVAL OF SUCH INVESTORS' CONDITIONAL PERMANENT RESIDENCY. 

IN THE EVENT AN INVESTOR'S 1-526 PETITION IS DENIED AT ANY TIME, THE INVESTOR'S RIGHTS ARE LIMITED SOLELY 

TO THE RETURN OF THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION FROM THE PARTNERSHIP, PLUS $25,000 OF THE 

$50,000 ADMINISTRATION FEE FROM THE RESORT OWNER, WITHIN NINETY (90) DAYS OF WRITTEN REQUEST 

THEREFOR TO THE GENERAL PARTNER. IN SUCH CASE $25,000 OF THE ADMINISTRATION FEE WILL BE KEPT BY THE 

RESORT OWNER TO PARTIALLY COMPENSATE IT FOR ITS COSTS INCURRED TO DATE. 

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND 

RISK OF THE FOREIGN INVESTOR TO PROMPTLY FILE THEIR 1-526 PETITION. THERE IS NO REFUND OF THE CAPITAL 

CONTRIBUTION OF $500,000 OR THE ADMINISTRATION FEE OF $50,000 FOR FAILURE OF THE FOREIGN INVESTOR TO 

FILE THE 1-526 PETITION. IT IS FURTHER AT THE SOLE RESPONSIBILITY AND OBLIGATION OF THE LIMITED PARTNER TO 

TIMELY NOTIFY THE GENERAL PARTNER AT LEAST 90 (NINETY) DAYS PRIOR TO THE DUE DATE OF FILING THEIR 1-829 
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PETITION SO TO ENABLE THE GENERAL PARTNER ADEQUATE TIME TO PROPERLY PROVIDE SUPPORTING 

DOCUMENTATION. THE GENERAL PARTNER SHALL NOT BE LIABLE IN ANY MANNER, COST, OR FOR ANY OTHER 

LIABILITY FOR THE FAILURE OF LIMITED PARTNER TO TIMELY PROVIDE THE DUE FILING DATE OF THE 1-829 PETITION 

FILING. 

IF THE: REGIONAL CENTER PILOT PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS PRIOR i 

TO THAT:DATE.THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP PROVIDED: ; 

1,: THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING 

  REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING ITS LAPSE, AND THE INVESTOR'S 1-526 

  PETITION IS IN DUE COURSE ADJUDICATED; 

  OR 

2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO 

  INVESTORS AS UNDER THE LAPSED REGIONAL CENTER PILOT PROGRAM AND EB-5 PROGRAM WITHIN A 

  TWELVE MONTH PERIOD FOLLOWING THE REGIONAL CENTER PILOT PROGRAM'S LAPSE, AND THE 

  INVESTOR'S 1-526 PETITION IS IN DUE COURSE ADJUDICATED. 

IF NEITHER OF THE EVENTS DESCRIBED UNDER 1 AND 2 OCCUR, THE INVESTOR AT HIS OPTION MAY EITHER REMAIN 

INVESTED IN THE PROJECT, OR REQUEST IN WRITING A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. UPON 

RECEIPT OF A REQUEST OF REFUND TO THE GENERAL PARTNER, THE CAPITAL CONTRIBUTION WILL BE REFUNDED BY 

THE LIMITED PARTNERSHIP WITHIN A PERIOD OF 90 DAYS FROM RECEIPT OF SUCH REQUEST AND THE INVESTOR'S 

INTEREST IN THE LIMITED PARTNERSHIP SHALL AUTOMATICALLY BE TERMINATED AND THE INVESTOR SHALL NO 

LONGER HAVE ANY OF THE RIGHTS AND BENEFITS OF OWNERSHIP OF AN INTEREST OR ANY RIGHT TO PARTICIPATE 

IN ANY MANNER WHATSOEVER IN THE AFFAIRS OF THE PARTNERSHIP. THE INVESTOR'S RIGHTS ARE LIMITED SOLELY 

TO THE RETURN OF THEIR CAPITAL CONTRIBUTION OF $500,000. 
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SUMMARY OF THE OFFERING 

INTRODUCTION 

THIS SUMMARY HIGHLIGHTS AND OUTLINES CERTAIN INFORMATION REGARDING THE; OFFERING AND MAY NOT 

CONTAIN ALL THE INFORMATION THAT IS IMPORTANT TO YOU. THE SUMMARY IS QUALIFIED IN ITS ENTIRETY BY THE 

INFORMATION APPEARING IN THE LIMITED PARTNERSHIP AGREEMENT, AND ELSEWHERE IN THIS MEMORANDUM, 

INCLUDING THE. EXHIBITS AND THE FINANCIAL DATA OF THE LIMITED PARTNERSHIP ATTACHED HERETO AND 

INCORPORATED HEREIN BY REFERENCE (THE 'FINANCIAL DATA') WHICH CONTAINS MORE DETAILED INFORMATION 

WITH RESPECT TO EACH OF THE MATTERS SUMMARIZED HEREIN AS WELL AS OTHER MATTERS NOT COVERED BY 

THIS.SUMMARY. PROSPECTIVE INVESTORS SHOULD READ THE MEMORANDUM AND THE FINANCIAL DATA IN THEIR 

ENTIRETY, ALONG WITH THE LIMITED PARTNERSHIP. AGREEMENT, THE SUBSCRIPTION AGREEMENT AND 

ACCOMPANYING DOCUMENTS AND EXHIBITS. 

SECURITIES BEING OFFERED 

INVESTORS ARE BEING OFFERED THE OPPORTUNITY TO PURCHASE A LIMITED PARTNERSHIP INTEREST.. ALL LIMITED 

PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (fHE'OFFERING'). THERE IS NO MINIMUM.SALE 

REQUIREMENT. IN ACCORD WITH THE PROVISIONS OF THE LIMITED PARTNERSHIP AGREEMENT, EXCEPTING FOR 

FOREIGN INVESTORS SEEKING QUALIFICATION AS AN 'ALIEN ENTREPRENEUR', WHERE THE MINIMUM AMOUNT, 

CURRENTLY $500,000, IS SET BY LAW, THE GENERAL PARTNER MAY IN ITS SOLE DISCRETION BOTH WAIVE THE 

MINIMUM SUBSCRIPTION AMOUNT, AND MAY RAISE THE MINIMUM AMOUNT IN THE FUTURE. THE OFFERING WILL 

CONTINUE UNTIL IT HAS RAISED $45,000,000 UNLESS TERMINATED SOONER BY THE GENERAL PARTNER .IN ITS SOLE 

DISCRETION. THE MINIMUM AMOUNT REQUIRED OF FOREIGN INVESTORS MAY INCREASE IF THE LAW OR 

REGULATIONS OF THE EB-5 PROGRAM CONTROLLING THE MINIMUM AMOUNT ARE AMENDED. 

PURCHASE TERMS 

THE MINIMUM CAPITAL CONTRIBUTION TO THE PARTNERSHIP TO PURCHASE A PARTNERSHIP INTEREST SHALL BE 

FIVE HUNDRED THOUSAND AND NO11100 DOLLARS ($500,000) USD$ (HEREIN REFERRED TO AS A 'CAPITAL 

CONTRIBUTION'). EACH PROSPECTIVE INVESTOR MUST ALSO PAY THE RESORT OWNER AN ADMINISTRATION FEE OF 

$50,000 IN CONSIDERATION FOR THE RESORT OWNER COVERING ALL THE COSTS AND EXPENSES INCURRED TO 

DEVELOP THE PROJECT AND PREPARE THIS OFFERING MEMORANDUM, FOR A TOTAL COST OF $550,000. THIS 

AMOUNT IS PAYABLE IN CASH AND IN FULL UPON APPLICATION TO BECOME A LIMITED PARTNER AND FULL PAYMENT 

MUST ACCOMPANY DELIVERY OF THE SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP RESERVES THE RIGHT 

TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART, IN ITS SOLE DISCRETION. 

EXEMPTION FROM REGISTRATION 

THE LIMITED PARTNERSHIP IS CLAIMING EXEMPTION FROM REGISTRATION REQUIREMENTS UNDER SECTION 4(2) OF 

THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE 506 OF REGULATION D PROMULGATED THEREUNDER, AND 

FOR PERSONS OUTSIDE THE UNITED STATES UNDER REGULATION S PROMULGATED BY THE SEC ONLY TO PERSONS 

WHO ARE NOT 'US PERSONS' WITHIN THE MEANING OF THE REGULATIONS. ACCORDINGLY, NO REGISTRATION 

STATEMENT WILL BE FILED WITH THE SEC IN CONNECTION WITH THIS OFFERING AND SALE OF THE INTERESTS 

PURSUANT TO THIS MEMORANDUM. IN ADDITION, THIS OFFERING IS BEING MADE WITHOUT REGISTRATION UNDER 

THE SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION. 

PROSPECTIVE INVESTORS ARE INVITED TO MAKE AN INDEPENDENT EXAMINATION OF THE BOOKS, RECORDS AND 

OTHER DOCUMENTS OF THE LIMITED PARTNERSHIP, AND MAY QUESTION THE APPROPRIATE OFFICERS AND 

DIRECTORS OF THE GENERAL PARTNER TO THE EXTENT THAT SUCH INVESTORS DEEM IT NECESSARY IN THEIR SOLE 

DISCRETION TO ANALYZE THE RISKS INVOLVED WITH THIS INVESTMENT. PROSPECTIVE INVESTORS SHOULD NOT 

RELY ON THE LIMITED PARTNERSHIP OR THE GENERAL PARTNER, OR ANY OF THEIR EMPLOYEES, AGENTS OR 

AUTHORIZED REPRESENTATIVES, WITH RESPECT TO THE JUDGMENTS RELATING TO THEIR INVESTMENT IN THE 

LIMITED PARTNERSHIP. PROSPECTIVE INVESTORS SHOULD RETAIN THEIR OWN PROFESSIONAL ADVISORS TO REVIEW 
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AND EVALUATE THE ECONOMIC, TAX AND. OTHER. CONSEQUENCES OF AN INVESTMENT IN THE LIMITED PARTNERSHIP. 

THE LIMITED PARTNERSHIP WILL MAKE AVAILABLE, UPON REASONABLE NOTICE, BUT SHALL NOT INCUR ANY 

UNREASONABLE EXPENSES,. TO. PROVIDE ANY OTHER DOCUMENTS OR INFORMATION AVAILABLE TO THE LIMITED 

PARTNERSHIP: CONCERNING ;THE: AFFAIRS OF THE LIMITED PARTNERSHIP WHICH A PROSPECTIVE INVESTOR 

REQUESTS; SUBJECT TO RECEIPT OF REASONABLE ASSURANCES THAT SUCH: MATTERS WILL BE MAINTAINED IN 

CONFIDENCE BETWEEN THE INVESTOR AND ITS PROFESSIONAL ADVISORS. 

THE LIMITED PARTNERSHIP 

JAY PEAK LODGE AND TOWNHOUSES L.P. IS A NEWLY FORMED VERMONT LIMITED PARTNERSHIP WITH ITS PRINCIPAL 

PLACE OF BUSINESS IN JAY, VERMONT. THE .GENERAL PARTNER IS JAY PEAK GP SERVICES LODGE INC., A VERMONT 

CORPORATION. 

THE GENERAL PARTNER 

JAY PEAK GP SERVICES LODGE, INC. IS A VERMONT CORPORATION WITH ITS PRINCIPAL PLACE OF BUSINESS IN JAY, 

VERMONT (THE 'GENERAL PARTNER'). THE GENERAL PARTNER WILL BE RESPONSIBLE FOR APPROVING LIMITED 

PARTNERS AS LIMITED PARTNERS IN THE PARTNERSHIP, FOR THE DAY TO DAY DECISIONS ON BEHALF OF THE 

LIMITED PARTNERSHIP AND FOR MANAGING THE CONSTRUCTION OF THE NEW BUILDINGS, INCLUDING THE 

TOWNHOUSES, COTTAGES, SKIER AND SUMMER SERVICES CENTER, MULTI-STORY PARKING FACILITY WITH 

RECREATION, AUDITORIUM AND ANY OTHER NECESSARY IMPROVEMENTS, INCLUDING APPLYING FOR AND OBTAINING 

ANY REQUIRED DEVELOPMENT AND CONSTRUCTION PERMITS. IN ADDITION, THE GENERAL PARTNER WILL BE 

RESPONSIBLE FOR MANAGING THE ASSETS OF THE PARTNERSHIP AND SUPERVISING THE TENANT COMPANIES 

LEASING PARTNERSHIP ASSETS AND OPERATING THE PROJECT IMPROVEMENTS, EITHER DIRECTLY OR THROUGH A 

CONTRACTED DESIGNEE. WILLIAM STENGER IS PRESIDENT OF THE GENERAL PARTNER. 

PROJECT SUMMARY 

THE PROJECTED OVERALL COST OF THE PROJECT IS $60,000,000, OF WHICH $45 MILLION OF DEVELOPMENT COSTS 

WILL BE FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, WITH THE BALANCE OF FUNDS OR VALUE OF $15.0 

MILLION PROVIDED BY THE RESORT OWNER (SEE BUSINESS PLAN SECTION 2). JAY PEAK LODGE AND TOWNHOUSES 

L.P. WILL UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENT AND BUSINESS ACTIVITIES WHICH WILL INCLUDE: 

    (1) ACQUISITION OF TITLE TO THREE (3) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE 

    RESORT OWNER, AND CONSTRUCTING AND ERECTING THREE (3) TOWNHOUSE BUILDINGS WITH TEN LIVING 

    UNITS IN EACH THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION 

    RENTAL UNITS BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (THE -TOWNHOUSES'); AND 

    (2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT TO THE CHAMPIONSHIP GOLF COURSE 

    AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES, 

    CONSTRUCTING AND ERECTING EIGHTY (80) GOLF AND MOUNTAIN COTTAGES WITH ONE, TWO OR MORE 

    BEDROOMS IN EACH THAT WILL BE "OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS 

    VACATION RENTAL UNITS BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (THE 'COTTAGES*); AND 

    (3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A SKIER AND SUMMER 

    SERVICES CENTER (THE 'SERVICES CENTER'), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL 

    CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE SERVICES CENTER AND ITS OPERATIONS 

    FOR MARKET RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND 

    (4) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A MULTI-STORY PARKING 

    GARAGE WITH RECREATION ON THE TOP LEVEL, TO BE USED FOR LIMITED PARTNERSHIP AND PROJECT 

    PARKING FACILITIES (THE 'PARKING FACILITY"), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL 

    CONSIDERATION FROM THE RESORT OWNER AND SUBLEASED TO AN APPROVED TENANT, AND 
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     (5) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING AN AUDITORIUM FOR 

     CONCERTS AND EXHIBITIONS (THE 'AUDITORIUM% AND TOGETHER WITH THE. COTTAGES, TOWNHOUSES, 

     PARKING FACILITY AND SERVICES CENTER; IS THE 'PROJECT'); 

ALL QUALITY RESORT FACILITIES .HAVE A CENTRAL COMMERCIAL ZONE AT THEIR CORE. FROM THIS NUCLEUS, 

VARYING AMENITIES AND RECREATIONAL FACILITIES' EMANATE. AT JAY PEAK RESORT, THE CONSTRUCTION OF THE 

AUDITORIUM;. SERVICES CENTER; PARKING. FACILITY, TOWNHOUSES AND COTTAGES WILL SERVE TO STRENGTHEN 

THE CORE OF JAY PEAK RESORT AND CHAMPIONSHIP GOLF COURSE, WILL BRING NEW QUALITY ACCOMMODATIONS 

IN NATURAL SURROUNDING$, FOR THE GOLFING AND SKI COMMUNITY, AND WILL FURTHER ENHANCE THE USE OF THE 

JAY PEAK CHAMPIONSHIP GOLF COURSE, THE SKI AREA AND OTHER IMPROVEMENTS AT THE RESORT. EACH 

COTTAGE AND TOWNHOUSE WILL BE ADJACENT TO THE GOLF COURSE OR SKI AREA AND WILL HAVE A VIEW OF THE 

MOUNTAIN OR THE VALLEY. SINCE CONNECTION WITH THE ENVIRONMENT IS SO IMPORTANT TO THE JAY PEAK THEME, 

OCCUPANCY IN THE. COTTAGES AND TOWNHOUSES IS PROJECTED TO BE HIGH, AS THESE UNITS WILL HAVE A YEAR 

ROUND USE (WITH THE COTTAGES AND, WINTER SKI CHALETS DURING THE WINTER SEASON), AND AIDING THE 

FURTHER EXPANSION AND TRANSITION OF THE JAY PEAK RESORT INTO AN'ALL SEASONS RESORT". IT IS PROJECTED 

THAT JAY PEAK LODGE AND TOWNHOUSES L.P. WILL STIMULATE ECONOMIC DEVELOPMENT AND CREATE.MANY NEW 

PERMANENT JOBS AT THE RESORT, IN-THE GREATER.JAY PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL 

CENTER AND WITHIN THE UNITED STATES, AND WILL WITH THE COTTAGES, SERVICES CENTER AND AUDITORIUM IN 

PARTICULAR ATTRACT ADDITIONAL GUESTS DURING THE NON-SKI SEASON, AS WELL AS BROADEN THE .ACTIVITIES . 

FOR THE SKI AND GOLF CLIENTELE OF THE RESORT. 

JAY PEAK MARKET REVIEW 

WITH JAY PEAK'S DEVELOPMENTAL PHILOSOPHY CORNERSTONED ON AN ENVIRONMENTAL FRAMEWORK, FUTURE 

MARKET DEVELOPMENT WILL BE ENHANCED AS JAY'S POSITIONING AND PHYSICAL CHARACTERISTICS PROVIDE 

SUBSTANTIAL ADVANTAGES OVER OLDER, LESS ENVIRONMENTALLY SENSITIVE FACILITIES. WINTER BUSINESS WILL 

CONTINUE TO FOCUS ON SKIING AND THE SKI VACATION PRODUCT. FAMILY SKI VACATIONS, SKI CLUB OUTINGS AND 

INDIVIDUAL AND COUPLES' BUSINESS WILL PROVIDE THE FRAMEWORK FOR WINTER BUSINESS DEVELOPMENT. 

ACCENTUATING THE TWO AND THREE DAY WEEKEND STAY, AND THE THREE, FIVE, AND SEVEN-DAY SKI WEEK 

EXPERIENCE WILL BE THE PRIMARY FOCUS OF THE RESORTS WINTER MARKETING EFFORTS. THE RESORTS 

MARKETS FOR WINTER ACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND THE 

MID-ATLANTIC STATES OF THE UNITED STATES. FURTHER DESTINATION MARKETS SUCH AS THE MID-SOUTH AND 

FLORIDA ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE PIERRE 

ELLIOT TRUDEAU (DORVAL) AIRPORT SERVING MONTREAL, QUEBEC, CANADA. SUMMER BUSINESS DEVELOPMENT 

WILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR AND ENVIRONMENTALLY BALANCED 

EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE ITS VACATIONING PUBLIC AN 

OPPORTUNITY TO HIKE, BIKE, FISH, SAIL AND SIGHTSEE IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY 

UNDEVELOPED. NATURE TRAILS ALONG PRISTINE MOUNTAIN STREAMS WILL PROVIDE THE MOST NATURAL OF 

SETTINGS FOR FAMILY OUTINGS. GOLF AND OTHER TYPICAL RECREATION ENJOYED IN SUMMER WILL ALSO BE ON 

THE RESORT PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO PROGRAM DESIGN WILL EMIT AN 

ENVIRONMENTAL SENSITIVITY THAT WILL, ONCE AGAIN, DIFFERENTIATE JAY PEAK FROM OTHER RESORTS THAT HAVE 

LARGELY BEEN BUILT ON A LEGACY OF RAPID EXPANSION IN THE 1970'S AND 1980'S. 

ALTHOUGH JAY PEAK ALREADY IS A VERY SUCCESSFUL SKI RESORT, MANY TIMES, EVEN IN PEAK SEASON, POOR 

WEATHER WILL RESULT IN TRIPS, VACATIONS AND MEETINGS BEING CANCELLED. THE RESORT SOUGHT 

OPPORTUNITIES THAT WOULD HELP EXPAND INTO A YEAR-ROUND DESTINATION, INSULATE THE RESORT FROM THE 

IMPACT OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR-ROUND REVENUES, AND YET ALLOW 

THE FREEDOM TO THE RESORT TO CONTINUE TO DO WHAT IT HAS DONE SO WELL FOR THE LAST 50 YEARS. WITH THE 

COMPLETION OF THE ONGOING PHASE II DEVELOPMENT AT THE RESORT, JAY PEAK RESORT WILL TRULY BE A 

'DESTINATION RESORT' WITH A 12 MONTH VENUE. 

JAY PEAK IS ONE OF THE FOUR LARGEST SKI MOUNTAINS AND SKI RESORT FACILITIES IN ALL OF NEW ENGLAND YET 

CURRENTLY HAS THE SMALLEST BED BASE OF ANY MAJOR RESORT WITH LESS THAN 1,500 BEDS AT PRESENT. 

RESORTS THAT JAY PEAK COMPETES WITH HAVE NO LESS THAN 10,000 BEDS PER RESORT AND SOME AS HIGH AS 

20,000 BEDS. THE CONTINUED EXPANSION OF RESORT AMENITIES, THAT INCLUDES FACILITIES THAT NO OTHER SKI 

RESORT IN EASTERN NORTH AMERICA HAVE AVAILABLE, IS EXPECTED TO CAUSE A RAPID ACCELERATION IN DEMAND 

FOR ACCOMMODATION AT THE RESORT. 
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TRAM HAUS LODGE OPENED IN DECEMBER 2009, THE INDOOR ICE ARENA (ICE HAUS) OPENED IN MAY 2010 AND THE 

GOLF CLUBHOUSE COMPLEX WHICH DOUBLES AS A.NORDIC CENTER DURING THE WINTER MONTHS OPENED IN JUNE 

2010. IT IS PROJECTED THAT THE ONGOING DEVELOPMENT OF PHASE Ii,: ANCILLARY FACILITIES: SUCH AS THE INDOOR 

WATER PARK, .SPA AND CONVENTION CENTER WILL:HELP FILL.ROOMS. MOST WEEKENDS ALL YEAR LONG AND SCHOOL 

BREAK PERIODS DURING THE YEAR. RESORTS WITH AN INDOOR WATER PARK ARE REPORTEDLY ABLE TO EXTEND 

THEIR PEAK SEASONS FROM ABOUT 100 DAYS TO ABOUT 300 DAYS :OR MORE.. IT IS PROJECTED THAT THE INDOOR 

WATER PARK SPA, CONVENTION CENTER AND HOTEL BUILDING: WITH PENTHOUSE LEVEL WILL BE COMPLETED BY 

EARLY 2012. A MOUNTAIN LEARNING CENTER SEEKS TO CAPTURE SUMMER BUSINESS ANDWILL LARGELY FOCUS ON 

CAMP, ECO-TOURS AND FAMILY VACATIONS INVOLVING ACTIVE,: OUTDOOR, EDUCATIONAL AND ENVIRONMENTALLY 

BALANCED EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK. CAN.. PROVIDE ITS VACATIONING 

PUBLIC AN OPPORTUNITY TO HIKE, BIKE, FISH AND SIGHTSEE IN. OR NEAR THE RESORT IN A SETTING THAT IS TRULY 

UNDEVELOPED. NATURE AND BIKING TRAILS ALONG PRISTINE MOUNTAIN: STREAMS .AND PATHS WILL PROVIDE THE 

MOST NATURAL OF SETTINGS FOR FAMILY OUTINGS AND CAMP ACTIVITIES. JAY PEAK RESORT WILL BE POISED: TO 

CAPTURE A MARKET SHARE AS A CONFERENCE AND CONVENTION DESTINATION THAT PROVIDES LUXURY AND 

BUSINESS SPECIFIC ACCOMMODATION FOR THOSE ATTENDEES. 

THE ADDITION OF THE TOWNHOUSES AND COTTAGES WILL ENHANCE THE RESORT. THE COTTAGES ARE TO BE 

LOCATED ADJACENT TO THE CHAMPIONSHIP GOLF COURSE AND SKI TRAILS, SURROUNDED WITH PRISTINE VIEWS OF 

THE MOUNTAINS AND. VALLEY, PROVIDING THE PERFECT SETTING FOR THOSE GOLFERS SEEKING A VACATION 

PACKAGE EXPERIENCE BEYOND THE ORDINARY. IN WINTER, THE COTTAGES WILL BE FEATURED AS:SKI CHALETS ;THE 

COTTAGES WILL BE CENTRALLY LOCATED WITH EASY ACCESS TO ALL RESORT AMENITIES, AND PROVIDE 

WONDERFUL INDOOR AND OUTDOOR LIVING FOR THE ULTIMATE 'APRES-GOLF' OR 'APRES-SKI' EXPERIENCE AT.ALL 

TIMES OF THE YEAR. THE TOWNHOUSES WILL BE LOCATED ON THE SKI SLOPES FOR DIRECT SKI-IN / SKI-OUT ACCESS. 

THE LODGE AND TOWNHOUSES PROJECT ALSO FEATURES A SKIER AND SUMMER .SERVICES CENTER WITH SKIER 

STATESIDE CAFI= THAT WILL BE A SUPPORT BUILDING FOR DAY AND STATESIDE SKIERS WITH A RETAIL AND DINING 

AREA FOR THEIR NEEDS. THE CONSTRUCTION OF A MULTISTORY PARKING GARAGE WITH RECREATION DECK WILL 

PROVIDE PREMIUM PARKING FOR DAY AND OVERNIGHT VISITORS AND FEATURES TENNIS COURTS AND OTHER 

RECREATIONAL ACTIVITY DURING THE SUMMER MONTHS. 

USE OF PROCEEDS 

THE NET PROCEEDS FROM THE SALE OF THE LIMITED PARTNERSHIP INTERESTS WILL BE APPLIED TO THE COST OF (1) 

ACQUISITION OF TITLE TO THREE OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE RESORT OWNER, 

AND CONSTRUCTING AND ERECTING THREE TOWNHOUSE BUILDINGS WITH TEN LIVING UNITS IN EACH THAT WILL BE 

OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION RENTAL UNITS BY A TENANT TO BE 

APPROVED BY THE PARTNERSHIP; (2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT TO THE 

CHAMPIONSHIP GOLF COURSE AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND 

LEASES, CONSTRUCTING AND ERECTING EIGHTY (80) GOLF AND MOUNTAIN COTTAGES WITH ONE, TWO OR MORE 

BEDROOMS IN EACH THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION 

RENTAL UNITS BY A TENANT TO BE APPROVED BY THE PARTNERSHIP; (3) ON LAND RETAINED BY THE RESORT OWNER 

AT THE . RESORT. DEVELOPING A SKIER AND SUMMER SERVICES CENTER TO BE LEASED BY THE LIMITED 

PARTNERSHIP FOR NOMINAL CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE SERVICES CENTER 

AND ITS OPERATIONS FOR MARKET RENT TO A TENANT TO BE APPROVED. BY THE PARTNERSHIP; (4) ON LAND 

RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A MULTISTORY PARKING GARAGE WITH 

RECREATION ON THE TOP LEVEL, TO BE USED FOR LIMITED PARTNERSHIP AND PROJECT PARKING FACILITIES (THE 

'PARKING FACILITY'), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL CONSIDERATION FROM THE 

RESORT OWNER AND SUBLEASED TO AN APPROVED TENANT; AND (5) ON LAND RETAINED BY THE RESORT OWNER AT 

THE RESORT, DEVELOPING AN AUDITORIUM FOR CONCERTS AND EXHIBITIONS. ANY FUNDS RAISED IN THIS OFFERING 

AND NOT REQUIRED FOR THESE PURPOSES WILL BECOME WORKING CAPITAL FOR THE LIMITED PARTNERSHIP'S 

BUSINESS ACTIVITIES. THE DEVELOPMENT OF THE RESORT TO BE FUNDED BY THE SALE OF THE LIMITED 

PARTNERSHIP INTERESTS MAY REQUIRE THE ISSUANCE OF LOCAL AND STATE SUBDIVISION AND OTHER PERMITS, TO 

BE APPLIED FOR AND OBTAINED BY THE RESORT OWNER. 

COMPLETION OF PROJECT 
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NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IN THE EVENT THAT THE GENERAL PARTNER, RESORT 

OWNER OR AN AFFILIATE OF .EITHER ENTITY INVESTS FUNDS OR MAKES FINANCIAL COMMITMENTS OTHER; THAN. 

SECURED DEBT (AS DEFINED IN THE LIMITED PARTNERSHIP AGREEMENT) TO COMPLETE THE PROJECT;, THE. 

INVESTING ENTITY WILL BE ISSUED CLASS B NON-VOTING INTERESTS PRO RATA IN THE PARTNERSHIP FOR NO. 

ADDITIONAL CONSIDERATION AND THEREAFTER HOLD ITS INTERESTS SUBJECT TO THE TERMS OF THE LIMITED 

PARTNERSHIP AGREEMENT. 

OFFERING MEMORANDUM ONLY AVAILABLE IN US ENGLISH LANGUAGE 

IN THE EVENT THE. PROSPECTIVE PURCHASER CANNOT UNDERSTAND OR READ :THE ENGLISH LANGUAGE,.AND/OR IS 

UNABLE TO FULLY COMPREHEND ALL DOCUMENTS AND EXHIBITS RELATED TO THIS OFFERING; .IT IS THE 

PROSPECTIVE PURCHASER'S SOLE RESPONSIBILITY AT THE PURCHASER'S SOLE COST TO OBTAIN ALL ASSISTANCE 

REQUIRED WITH INTERPRETATION AND TRANSLATION OF THIS OFFERING MEMORANDUM AND EXHIBITS THERETO, NO 

SUCH TRANSLATION MAY ALTER, MODIFY OR OTHERWISE CHANGE THE TERMS OF THIS OFFERING MEMORANDUMAS 

SET FORTH IN ENGLISH IN ANY MANNER OR WAY WHATSOEVER. 

FEDERAL TAX CONSIDERATIONS 

INVESTMENT IN THE PARTNERSHIP INVOLVES SUBSTANTIAL TAX RISKS: STATE AND FEDERAL LEGISLATURES MAY 

CHANGE INCOME TAX LAWS, ALTER AND CHANGE ALLOWABLE DEDUCTIONS THAT MAY BE TAKEN BY THE 

PARTNERSHIP AND, REDUCE ITS INCOME, AND MAY CHANGE TAX RATES THAT MAY BE LESS BENEFICIAL TO PARTNERS. 

OTHER TAX RISKS TO THE LIMITED PARTNERSHIP INCLUDE BUT ARE NOT LIMITED TO THE ALLOCATION OF PURCHASE 

PRICE OF ASSETS, TAX ITEMS, PROFITS AND BENEFITS OR OTHERWISE OF PASSIVE LOSSES, RISK OF AUDIT, LOSS OF 

LIMITED PARTNERSHIP STATUS AND TERMINATION OF PARTNERSHIP. THE PARTNERSHIP MUST MEET CERTAIN 

CRITERIA TO MAINTAIN LIMITED LIABILITY AND AVOID BEING TAXED AS A CORPORATION. THE LIMITED: PARTNERSHIP 

MAY INCUR LEGAL, ACCOUNTING OR OTHER COSTS RESULTING FROM TAX AUTHORITY REVIEW OF THESE MATTERS, 

WHICH MAY RESULT IN LESS FAVORABLE TAX RATES AND OTHER COSTS. 

THE RULES GOVERNING THE UNITED STATES INCOME TAXATION OF LAWFUL PERMANENT RESIDENTS ARE COMPLEX. 

PRIOR TO INVESTMENT, AN INVESTOR SHOULD CONSULT WITH HIS U.S. TAX ADVISORS AND, IF THE INVESTOR IS 

FOREIGN, BOTH HIS OVERSEAS AND US TAX ADVISORS, WITH REGARD TO THE TAX CONSEQUENCES. OF BECOMING A 

LAWFUL PERMANENT RESIDENT OF THE UNITED STATES, AND FURTHER TO INVESTING IN, OWNING AND DISPOSING 

OF THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM, AND ALL OTHER TAX 

CONSEQUENCES IN CONNECTION WITH THE PARTNERSHIP AND THIS PROJECT. THE PARTNERSHIP HAS NOT 

OBTAINED A LEGAL OPINION OR RULING FROM ANY TAX AUTHORITY REGARDING ANY ASPECTS OF THE PARTNERSHIP 

OR ITS BUSINESS. 

TAX INFORMATION AND TAX RISKS DESCRIBED IN THIS OFFERING MEMORANDUM ARE NOT TAX ADVICE TO THE 

SUBSCRIBER. EACH SUBSCRIBER MUST RELY SOLELY AND ONLY UPON THEIR OWN TAX ADVISOR(S). 

TRANSFER RESTRICTIONS 

THE OFFERING OF THE LIMITED PARTNERSHIP INTERESTS HAS NOT BEEN REGISTERED WITH THE SECURITIES AND 

EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933 OR ANY APPLICABLE STATE SECURITIES LAWS, 

THE OFFERING IS RESTRICTED TO A LIMITED NUMBER OF PERSONS WHO ARE EITHER US CITIZENS OR US-BASED 

LEGAL ENTITIES, CURRENT U.S. LAWFUL PERMANENT RESIDENTS, OR FOREIGN INVESTORS RESIDENT AND LIVING IN 

THE UNITED STATES IN VALID IMMIGRATION STATUS, THEREBY CAUSING REGULATION D OF THE ACT TO APPLY IN 

CONNECTION WITH A PURCHASE, OR FOREIGN INVESTORS WITHOUT VALID IMMIGRATION STATUS WHO MUST 

REPRESENT TO THE LIMITED PARTNERSHIP THAT THEY ARE NOT RESIDENT IN THE UNITED STATES AT THE TIME OF 

THE OFFER, WILL NOT BE RESIDENT IN THE UNITED STATES AT THE TIME OF THE SALE, AND ARE NOT ACQUIRING THE 

LIMITED PARTNERSHIP INTEREST FOR THE BENEFIT OF A UNITED STATES PERSON, AS THAT TERM IS DEFINED IN 

REGULATION S. THE INVESTOR UNDERSTANDS THAT HE OR SHE MAY NOT OFFER TO SELL, OR SELL, A LIMITED 

PARTNERSHIP INTEREST UNLESS IT IS REGISTERED UNDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE 

STATE SECURITIES REGULATIONS OR AN EXEMPTION IS AVAILABLE FROM THE REGISTRATION REQUIREMENTS, AND 

THAT THE INVESTOR'S WEALTH OR INCOME QUALIFY HIM OR HER AS A SUITABLE PURCHASER. 



                                    Section 1 I The Offering 

TO PRESERVE THE EXEMPTIONS FROM REGISTRATION UNDER FEDERAL AND STATE SECURITIES, LAWS, PURSUANT TO. 

WHICH. EXEMPTIONS PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED, SUBSEQUENT SALE 

OF THE LIMITED PARTNERSHIP INTERESTS ARE RESTRICTED TO BUYERS WHO QUALIFY AS 'ACCREDITED INVESTORS,' 

AS DESCRIBED IN RULE 501 OF THE SECURITIES AND EXCHANGE COMMISSION OR WHOSE PURCHASE OTHERWISE 

WILL NOT REQUIRE REGISTRATION: OF THE LIMITED PARTNERSHIP INTERESTS. THERE ARE ADDITIONAL MATTERS 

CONCERNING TRANSFER RESTRICTIONS UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT, INCLUDING 

RESTRICTIONS CONSISTENT WITH EB-5 REQUIREMENTS, AND ALL PURCHASERS SHOULD REVIEW ARTICLE 10 OF THE 

SAID AGREEMENT FOR SPECIFICRESTRICTIONS. CERTIFICATES EVIDENCING THE LIMITED PARTNERSHIP INTERESTS 

WILL BEAR A LEGEND DESCRIBING THE TRANSFER RESTRICTIONS. 

EXIT STRATEGIES 

ONCE ALL 1.829 PETITIONS FILED UNDER THE EB-5 PROGRAM FOR ALL .QUALIFIED INVESTORS WHO HAVE INVESTED 

INTO THE PARTNERSHIP HAVE BEEN ADJUDICATED, WITH ANY APPEALS HAVING BEEN DECIDED, THE GENERAL 

PARTNER WITHIN A REASONABLE TIME THEREAFTER SHALL REVIEW MARKET CONDITIONS AND, IF APPROPRIATE IN 

ITS SOLE DISCRETION, PURSUE ONE OR MORE EXIT STRATEGIES FOR INVESTORS. THESE STRATEGIES MAY INCLUDE 

SUBDIVIDING THE TOWNHOUSES AND COTTAGES INTO FRACTIONAL UNITS AND GRANTING EACH LIMITED PARTNER A 

REASONABLE ALLOCATION OF FRACTIONAL UNITS IN EXCHANGE FOR AND REDEMPTION OF EACH LIMITED PARTNER'S 

INTEREST IN THE PARTNERSHIP. ALL SUCH FRACTIONAL UNITS MUST BE MADE SUBJECT TO A RENTAL POOL 

OPERATED BY THE RESORT OWNER OR ITS DESIGNEE, WHICH RENTAL RATES WILL BE SET BY THE RESORT OWNER 

OR ITS DESIGNEE AT THEIR SOLE DISCRETION AND THE RESORT OWNER OR ITS DESIGNEE WILL BE ENTITLED TO 

THEIR STANDARD RENTAL MANAGEMENT FEE. IF SUBDIVIDING THE TOWNHOUSES AND COTTAGES INTO FRACTIONAL 

UNITS IS UNDERTAKEN, EACH LIMITED PARTNER MAY THEREAFTER SELL HIS FRACTIONAL UNITS WHENEVER HE 

WISHES AND FOR A PRICE AT HIS DISCRETION, BUT SUCH FRACTIONAL UNITS MUST BE SOLD THROUGH JAY PEAK 

REALTY WITH COMMISSION DUE BASED UPON JAY PEAK REALTYS STANDARD COMMISSION FOR FRACTIONAL UNIT 

SALES. 

IN ADDITION, INVESTORS MAY SELL THEIR INTERESTS TO THIRD PARTY PURCHASERS AS CONDITIONED BY THE 

LIMITED PARTNERSHIP AGREEMENT, WITH THE CAVEAT THAT QUALIFIED INVESTORS WHO HAVE FILED UNDER THE 

EB-5 PROGRAM MUST MEET THE CONDITIONS SET FORTH HEREIN AND UNDER THE ACT, INCLUDING THE 

REQUIREMENT TO SUSTAIN THEIR INVESTMENT IN THE PROJECT, TO OBTAIN CONDITIONAL PERMANENT RESIDENCY 

AND UNCONDITIONAL PERMANENT RESIDENCY FOR THEMSELVES AND THEIR SPOUSES AND MINOR CHILDREN. 

RISK FACTORS (ALSO SEE IMMIGRATION RISK FACTORS) 

THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A DEGREE OF RISK. 

AMONG THE RISK FACTORS THAT A PROSPECTIVE PURCHASER SHOULD CAREFULLY CONSIDER ARE THE FOLLOWING 

(THIS LIST IS NOT EXHAUSTIVE): 

PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS IS LIMITED TO THOSE WHO HAVE ATTAINED THE AGE OF AT 

LEAST 18 YEARS AND ALL OF WHOM MUST PURCHASE FOR INVESTMENT AND NOT WITH A VIEW TO RESALE. A 

DECLARATION, REPRESENTATION AND COVENANT TO THIS EFFECT ARE REQUIRED TO BE MADE IN THE 

SUBSCRIPTION AGREEMENT. 

THE LIMITED PARTNERSHIP INTERESTS WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933 OR UNDER 

ANY STATE LAWS AND, IN OFFERING THEM, THE LIMITED PARTNERSHIP WILL RELY ON ONE OR MORE EXEMPTIONS 

FROM REGISTRATION. 

THERE WILL BE RESTRICTIONS ON THE ABILITY OF A PURCHASER TO SELL HIS LIMITED PARTNERSHIP INTEREST. NO 

RESALE CAN OCCUR WITHIN ONE YEAR FROM THE DATE OF THE FIRST OFFER. ANY RESALE MUST BE MADE 

 PURSUANT TO REGULATION S OR REGULATION D AS IS APPLICABLE AFTER REGISTRATION OF THE LIMITED 

 PARTNERSHIP INTERESTS PURSUANT TO THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE LAWS OR 

 PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS. MEMBERSHIP CERTIFICATES WILL CARRY 

A LEGEND TO THE EFFECT THAT TRANSFERS OF THE LIMITED PARTNERSHIP INTERESTS ARE PROHIBITED UNLESS IN 
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COMPLIANCE WITH THE FOREGOING. THE LIMITED PARTNERSHIP WILL REFUSE TO REGISTER A TRANSFER NOT MADE 

IN.ACCORDANCE WITH REGULATION D.OR REGULATION S AND ANY APPLICABLE_ STATE LAWS, UNLESS THE TRANSFER 

IS 'MADE AFTER REGISTRATION UNDER THE SECURITIES::ACT OF 1933 AND ANY APPLICABLE STATE LAWS OR IS 

OTHERWISE EXEMPT FROM. REGISTRATION: THESE RESTRICTIONS. MAY RENDER. IT DIFFICULT OR IMPOSSIBLE TO 

LOCATE A PROSPECTIVE. PURCHASER IF AND WHEN AN OWNER WISHES TO SELL HIS LIMITED PARTNERSHIP INTEREST 

THERE :IS NO PUBLIC MARKET FOR THE SALE AND PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS. THESE 

INTERESTS ARE NOT READILY TRANSFERABLE THERE ARE RESTRICTIONS. ON THE SALE OF THE LIMITED 

PARTNERSHIP INTERESTS. THERE MAY BE NO MARKET FOR RESALE OFTHESE LIMITED PARTNERSHIP INTERESTS. 

THERE CAN BE NO ASSURANCES THAT A PURCHASER CAN BE FOUND IF AND WHEN AN:OWNER WISHES TO SELL.HIS 

INTEREST. A PURCHASER MAY NEVER BE ABLE TO LIQUIDATE HIS INVESTMENT IN THE LIMITED PARTNERSHIP. 

THE LIMITED PARTNERSHIP IS A LIMITED PARTNERSHIP CREATED PURSUANT TO VERMONT LAW. THE RIGHTS OF 

LIMITED PARTNERS IN A LIMITED PARTNERSHIP DIFFER MATERIALLY FROM THE RIGHTS OF PARTNERS IN A GENERAL 

PARTNERSHIP OR SHAREHOLDERS IN CORPORATIONS. 

THE PARTNERSHIP'S INVESTMENT IN THE PROJECT WILL BE SUBJECT TO THE RISKS RELATED TO, AND FORMING A 

PART OF, THE OWNERSHIP OF REAL PROPERTY. THESE INCLUDE BUT ARE NOT LIMITED TO UNCERTAINTY OF CASH 

,FLOW TO MEET FIXED OBLIGATIONS, ADVERSE CHANGES IN GENERAL OR LOCAL ECONOMIC CONDITIONS, CHANGES 

IN GOVERNMENTAL RULES AND OR FISCAL POLICIES, ADVERSE ECONOMIC CONDITIONS, ADVERSE CHANGES IN 

INTEREST RATES AND TAXES, EXCESSIVE BUILDING RESULTING IN AN OVERSUPPLY, REDUCTION IN THE COST OF 

OPERATING COMPETING PROPERTIES, RELATIVE APPEAL OF COMPETING PROPERTIES, COMPETING DEVELOPMENTS 

WITHIN THE VICINITY IN A SIMILAR INDUSTRY, REDUCED DEMAND FOR PROPERTIES IN THE AREA, AND OTHER 

FACTORS REFERENCED ELSEWHERE WITHIN THE RISK FACTORS, MANY IF NOT ALL OF WHICH ARE BEYOND THE 

CONTROL OF THE LIMITED PARTNERSHIP AND THE GENERAL PARTNER. 

THE GENERAL PARTNER OF THE LIMITED PARTNERSHIP WILL HAVE CERTAIN POWERS AND RIGHTS NOT GRANTED TO 

THE OWNERS OF THE LIMITED PARTNERSHIP INTERESTS. 

WHETHER THE LIMITED PARTNERSHIP CAN MAKE DISTRIBUTIONS TO THE LIMITED PARTNERS IS DEPENDENT ON 

MARKET CONDITIONS FOR RESORT VISITATIONS, RENTALS, OCCUPANCY, OPERATING COSTS, PARTNERSHIP 

EXPENSES, AND NUMEROUS OTHER FACTORS, WHICH AFFECT ITS ABILITY TO EARN A SUFFICIENT INCOME IN EACH 

YEAR, ALL OF WHICH IN TURN AFFECT THE GENERAL PARTNER'S DETERMINATION WHETHER OR TO WHAT EXTENT 

DISTRIBUTIONS, SHOULD BE MADE. THERE IS NO ASSURANCE THAT PARTNERSHIP INCOME DERIVED FROM RENTALS 

WILL BE AVAILABLE FOR DISTRIBUTION TO LIMITED PARTNERS. 

JAY PEAK GP SERVICES LODGE, INC. OR ITS DESIGNEE WILL PROVIDE THE MANAGEMENT FOR THE PROJECT AND WILL 

OVERSEE THE LEASES TO THE APPROVED COMPANIES LEASING AND OPERATING THE PARTNERSHIP ASSETS AND 

FACILITIES. IF JAY PEAK GP SERVICES LODGE, INC. ELECTS TO CEASE._BEING_TRE GENERAL..PARTNER, IT MAY BE 

DIFFICULT TO FIND A REPLACEMENT. 

INSURANCE: CERTAIN RISKS RELATED TO THE PROJECT MAY NOT BE INSURABLE SUCH AS, BUT NOT LIMITED TO, 

EXTREME WEATHER, TERRORISM AND ACTS OF GOD. IF AN UNINSURABLE LOSS OCCURS THE PARTNERSHIP COULD 

SUFFER LOSS OF CAPITAL AND PROFITS. 

DEPENDENCE ON KEY PERSONNEL: THE LIMITED PARTNERSHIP WILL RELY ON THE ACTIVE PARTICIPATION OF 

WILLIAM STENGER, AN OFFICER OF THE GENERAL PARTNER. MR. STENGER HAS BEEN INVOLVED IN THE JAY PEAK 

EXPANSION PROJECT AND THE OPERATION OF THE RESORT FOR MANY YEARS. THE LOSS OF MR STENGER's 

SERVICES COULD CREATE A SIGNIFICANT ADVERSE EFFECT ON THE PROJECT. 

WHETHER THE LIMITED PARTNERSHIP'S ACTIVITIES CAN BE PROFITABLE WILL DEPEND, AT LEAST IN PART, ON THE 

INTEGRATION AND COORDINATION OF ITS BUSINESS WITH THE OTHER BUSINESSES OPERATED AT THE JAY PEAK 

RESORT, WHICH BUSINESSES MAY BE OWNED BY THE RESORT OWNER, AFFILIATES OF THE RESORT OWNER, OTHER 

LIMITED PARTNERSHIPS AND OTHER THIRD PARTIES, NONE OF WHICH THE LIMITED PARTNERSHIP WILL CONTROL. 

THE FINANCIAL FORECASTS ARE BASED, IN PART, ON ASSUMPTIONS CONCERNING FACTORS OVER WHICH THE 

LIMITED PARTNERSHIP WILL HAVE NO CONTROL, INCLUDING NUMBER OF VISITORS TO THE RESORT AND OCCUPANCY 
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RATES FOR THE TOWNHOUSES AND COTTAGES WHICH MAY BE ADVERSELY AFFECTED BY VARIOUS FACTORS SUCH 

AS ADVERSE WEATHER CONDITIONSAND THE US ECONOMY DURING THE RESORT'S PEAK SKI AND SUMMER SEASONS 

THE PROJECT. INVOLVES, SUBSTANTIAL CONSTRUCTION. ACTIVITY. THERE MAY BE DELAYS IN CONSTRUCTION OR 

REVISIONS BEYOND THE CONTROL OF THE GENERAL PARTNER. ANY DELAYS MAY AFFECT THE ABILITY OF THE 

PROJECT TO GENERATE CASH FLOW, MEET THE PROJECT TIMELINE, AND OR MAY INCREASE COSTS AND REDUCE 

PROJECTED RATE OF RETURN.. 

SITE PLANS AND BUILDING: CONCEPTUALS (INTERIOR AND EXTERIOR): THE SITE PLANS, BUILDING SKETCHES AND 

CONCEPTUAL: PICTURES WITHIN THIS OFFERING MEMORANDUM ARE NOT INTENDED AS LEGAL DESCRIPTIONS OF THE 

PROPERTY OR TO, CONSTITUTE AN UNDERTAKING TO DEVELOP THE SUBJECT PROPERTY EXACTLY AS SHOWN 

HEREIN: RATHER; IT IS, FOR GENERAL REFERENCE ONLY AND THE ACTUAL DETAILS SHOWN HEREIN MAY VARY 

SUBSTANTIALLY DEPENDING UPON. ACTUAL SITE ' CONDITIONS, ARCHITECTS PLANS, ZONING, PERMITTING AND 

NUMEROUS OTHER FACTORS: PLANS AND DESIGNS TO BUILD OUT THIS PROJECT AS PROPOSED ARE SUBJECT TO 

CHANGE WITHOUT NOTICE. 

REAL ESTATE DEVELOPMENT ALWAYS INVOLVES VARIOUS ENVIRONMENTAL RISKS. THESE RISKS INCLUDE BUT ARE 

NoTuMITED TO THE POSSIBLE PRESENCE.OF HAZARDOUS AND. TOXIC SUBSTANCES LOCATED ON, OR GENERATED 

BY CONSTRUCTION ACTIVITY OR OPERATIONS ON, THE SUBJECT PROPERTY, THE RESORT OR ADJACENT PROPERTY, 

WHICH COULD HAVE A DETRIMENTAL EFFECT ON THE PARTNERSHIP, AND COULD GIVE RISE TO LEGAL PROCEEDINGS 

BROUGHT BY CONTRACTORS, ADJACENT PROPERTY OWNERS AND OTHERS, ALL OF WHICH COULD CAUSE THE 

PARTNERSHIP TO SUFFER LOSS OF CAPITAL AND PROFITS, AND INCUR THE RESPONSIBILITY TO REMEDY THE 

ENVIRONMENTAL CONTAMINATION. 

THE FINANCIAL FORECASTS CONTAIN ESTIMATES OF FUTURE RESULTS BASED ON INFORMATION AVAILABLE AS OF 

THE DATE OF THIS OFFERING MEMORANDUM. THAT THE LIMITED PARTNERSHIP BELIEVES ARE REASONABLE. 

HOWEVER; NO REPRESENTATION IS OR CAN BE MADE AS TO FUTURE OPERATIONS OR OF THE AMOUNT OF ANY 

FUTURE INCOME OR LOSS: FROM THE OPERATION OF THE COTTAGES, TOWNHOUSES, SERVICES CENTER, 

AUDITORIUM AND PARKING FACILITY OR OTHER PROJECT AMENITIES. IN ADDITION, THE FINANCIAL FORECASTS OF 

TENANTS IS PROVIDED ONLY AS A GUIDE FOR THE ECONOMIC ANALYSIS, AND NO RELIANCE OR REPRESENTATION IS 

OR CAN BE MADE AS TO THE ACTUAL RENTAL INCOME THAT MAY BE EARNED BY THE LIMITED PARTNERSHIP BY 

LEASING THE PROJECT AMENITIES. 

FUTUREMARKET VALUE OF THE PROJECT: THE ECONOMY OF THE STATE OF VERMONT, OF THE UNITED STATES 

GENERALLY, DEMOGRAPHIC CHANGES, INTEREST RATES, TAX CHANGES, FUTURE CONSTRUCTION ACTIVITY, AND 

MANY OTHER FACTORS WILL DETERMINE THE FUTURE VALUE OF THE PROJECT. THERE IS NO ASSURANCE THAT THE 

PROJECT OR ANY SEGMENTS THEREOF WILL HOLD OR INCREASE IN VALUE. 

THE SUCCESS OF THE LIMITED PARTNERSHIP WILL DEPEND ON ITS .ABILITY TO ATTRACT VISITORS TO THE, RESORT 

AND TO STAY IN THE TOWNHOUSES AND COTTAGES. NO ASSURANCE CAN BE GIVEN THAT THE LIMITED PARTNERSHIP 

WILL BE SUCCESSFUL IN ATTRACTING SUCH GUESTS OR CUSTOMERS. 

THERE IS COMPETITION AMONG EXISTING ACCOMMODATIONS AT THE RESORT AND OPERATORS OF OTHER ALL 

SEASONS RESORT HOTELS TO ATTRACT AND ENCOURAGE VISITS FOR CUSTOMERS. THERE CAN BE NO ASSURANCE 

THAT THE LIMITED PARTNERSHIP WILL BE ABLE TO COMPETE. 

THE RESORT OWNER, OR ITS SUCCESSORS OR ITS AFFILIATES, MAY IN THE FUTURE DETERMINE TO CONSTRUCT 

OTHER BUILDINGS AT THE RESORT, INCLUDING HOTELS AND OTHER AMENITIES WHICH MAY CONNECT WITH AND 

COMPETE WITH THE TOWNHOUSES AND COTTAGES, AND OTHER PROJECT AMENITIES FOR GUESTS AND CUSTOMERS. 

WHILE THE GENERAL PARTNER BELIEVES THE FINANCIAL PROJECTIONS, SOURCES OF FUNDS, BUILD COSTS, TIME 

FRAMES AND OTHER INFORMATION WITHIN THE BUSINESS PLAN ARE BASED UPON REASONABLE ASSUMPTIONS 

CONCERNING CERTAIN FACTORS AFFECTING THE PROBABLE FUTURE DEVELOPMENT AND OPERATIONS OF THE 

PARTNERSHIP AND THE PROJECT WHICH MAY BE KNOWN AT THE TIME OF THIS OFFERING, PURCHASERS SHOULD 

RECOGNIZE THATTHE FINANCIAL FORECASTS MAKE ASSUMPTIONS ABOUT GROSS REVENUES FROM THE COTTAGES, 

TOWNHOUSES, SERVICES CENTER, AUDITORIUM AND PARKING FACILITYAND OTHER PROJECT AMENITIES INCLUDING 

BUT NOT LIMITED TO ANNUAL ROOM RATES, ADMISSION FEES, OCCUPANCY AND USAGE LEVELS, TENANTS' 
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OPERATIONS, WHICH ARE SUBJECT TO SUBSTANTIAL FLUCTUATION. ALTHOUGH THE LIMITED PARTNERSHIP DOES 

NOT BELIEVE SUCH. CHARGES AND RATES TO BE UNREASONABLE; PROSPECTIVE PURCHASERS; SHOULD BE AWARE 

THAT THERE. IS .NO ASSURANCE THAT SUCH RATES, TENANCY OPERATIONS; AND OCCUPANCY RATES WILL. BE 

ACHIEVED OR MAINTAINED. IF SUCH RATES; OCCUPANCY AND USAGE LEVELS ARE. NOT ACHIEVED, THE OPERATING 

RESULTS MAY BE LESS. FAVORABLE: THAN THOSE PROJECTED.. NO: ASSURANCE CAN BE MADE THAT THESE 

FORECASTS WILL PROVE ACCURATE, AND'PURCHASERS ARE WARNED AGAINST PLACING EXCESSIVE..RELIANCE ON 

SUCH INFORMATION WHEN DECIDING WHETHER TO INVEST:IN THE PARTNERSHIP. 

POSSIBLE PURCHASE :017 INTERESTS BY THE GENERAL PARTNER, RESORT OWNER, THEIR AFFILIATES, INVESTORS OR 

OFFICERS:. IN THE EVENT THAT THE GENERAL PARTNER, RESORT OWNER;. THEIR AFFILIATES, INVESTORS OR 

OFFICERS USES THEIR OR THEIR AFFILIATES' FUNDS OR FINANCIAL FACILITIES. TO COMPLETE E THE PROJECT, THE 

INVESTING PERSON(S) MAY ACQUIRE SOME CLASS B LIMITED PARTNERSHIP INTERESTS. IF THESE INTERESTS ARE 

SIGNIFICANT, AND. ALBEIT THAT SUCH INTERESTS COULD BE. NON-VOTING, THE ACQUIRING PERSON MAY STILL BE 

ABLE TO INFLUENCE OR CONTROL CERTAIN MATTERS UPON WHICH THE LIMITED: PARTNERS ARE ENTITLED TO VOTE 

UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT. 

AN INVESTOR MAY SUFFER ADVERSE TAX CONSEQUENCES IN THE EVENT OF A SALE OF HIS LIMITED PARTNERSHIP 

INTEREST. 

THE LIMITED PARTNERSHIP IS A STARTUP BUSINESS THAT DOES NOT HAVE AN OPERATING HISTORY.. THE LIMITED 

PARTNERSHIP'S BUSINESS IS DEPENDENT UPON THE LIMITED PARTNERSHIP OBTAINING SUFFICIENT CAPITAL. TO 

PROPERLY DEVELOP ITS PROJECT, ITS SERVICES AND MARKETING OPERATIONS AND. EFFECTIVELY EDUCATE THE 

PUBLIC, MORE SPECIFICALLY ITS TARGET MARKET, REGARDING ITS AVAILABILITY AND THE BENEFITS OF THE SITE. 

EVEN IF THE LIMITED PARTNERSHIP OBTAINS ITS $45,000,000 EQUITY FINANCING AND USES IT AS DESCRIBED IN THE 

FINANCIAL DATA; THERE CAN BE NO ASSURANCE THAT. ANY OPERATIONS WILL RESULT IN THE ANTICIPATED 

REVENUES OR NET INCOME TO THE LIMITED PARTNERSHIP. 

RESTRICTED SECURITIES, LONG TERM NATURE OF INVESTMENT AND NO PUBLIC MARKET; INVESTORS WHO 

PURCHASE SECURITIES IN THIS OFFERING MUST BEAR THE ECONOMIC RISK OF THE INVESTMENT FOR AN INDEFINITE 

PERIOD BECAUSE THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 1933 SECURITIES ACT OR ANY STATE 

LAWS, AND THEREFORE CANNOT BE SOLD IN THE PUBLIC MARKET UNLESS THEY ARE SUBSEQUENTLY REGISTERED 

UNDER THE 1933 SECURITIES ACT AND ANY APPLICABLE STATE LAWS OR AN EXEMPTION FROM SUCH REGISTRATION 

IS AVAILABLE. 

THE LIMITED PARTNERSHIP HAS NOT PREPARED AUDITED FINANCIAL STATEMENTS (SEE FINANCIAL DATA — 'RISK 

FACTORS'): NO INDEPENDENT COUNSEL HAS BEEN RETAINED TO REPRESENT THE INTEREST OF THE LIMITED 

PARTNERS. EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN COUNSEL AS TO THE TERMS OF THE 

PARTNERSHIP AGREEMENT AND EXHIBITS THERETO, AND THEIR FINANCIAL AND TAX ADVISERS AS TO THE BUSINESS 

PLAN AND EXHIBITS THERETO. 

U.S. IMMIGRATION FOR E13-5, ALIEN ENTREPRENEUR INVESTORS 

THE IMMIGRATION INFORMATION PROVIDED IN THIS OFFERING MEMORANDUM IS NOT INTENDED TO BE, SHOULD NOT 

BE CONSIDERED AS AND IS NOT LEGAL ADVICE TO THE FOREIGN INVESTOR. EACH FOREIGN INVESTOR MUST 

CONSULT INDEPENDENT IMMIGRATION COUNSEL REGARDING U.S. IMMIGRATION LAW IMPLICATIONS, 

STRATEGIES, ADMONITIONS, BENEFITS, IF ANY, AND ALL OTHER IMMIGRATION-RELATED ISSUES REGARDING THE 

INVESTOR AND THE INVESTOR'S QUALIFYING FAMILY MEMBERS. 

OVERVIEW 

THE EB-5, EMPLOYMENT-BASED VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO THE 

U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT 

FOREIGN INVESTORS MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM 

MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL- 

TIME EMPLOYMENT POSITIONS BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT 
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  INVESTORS HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY 

  MEMBERS ARE OFFERED THE. PROSPECT OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES; PROVIDED 

  THEY SATISFY THE REQUIREMENTS OF THE EB-5 PROGRAM. 

  THE JAY PEAK LODGE AND TOWNHOUSES PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE 

  REQUIREMENTS OF THE EB-5 PROGRAM. [8 U.S.C.§ 1153 (B)(SXA) - (D);.INA §.203..(B)(5)(A) -:(D) OF THE IMMIGRATION 

  &NATIONALITY ACT (THE "ACT°)] AND QUALIFY VIA INVESTMENT IN.THIS _PROJECT (THE "PROJECT') TO IIECOME 

  ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL. PERMANENT RESIDENTS WITH:-THE 

  INVESTOR'S QUALIFYING FAMILY MEMBERS. 

  THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED TO QUALIFY UNDER SEPARATE. PROVISIONS IN. THE LAIN 

  THAT PERMIT: (1) A REDUCED INVESTMENT. RELYING UPON THE PRESENCE OF THE: PRINCIPAL PLACE.OF BUSINESS OF ; 

  THE EB-5 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA. (TEA); AND, (2) RELIANCE, IN WHOLE OR IN PART, 

  UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO EB-5 PROJECTS THAT ARE 

  WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE, THE VERMONT REGIONAL 

  CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM. (SEE IMMIGRATION RISK FACTORS, PAGE 28.) 

  QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS, 

  AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS. 

  THE DISCUSSION OF IMMIGRATION MATTERS BELOW REFLECTS THE LIMITED PARTNERSHIP'S CURRENT. 

  UNDERSTANDING OF EB-5, ALIEN ENTREPRENEUR LAW, REGULATIONS AND EB-5 PROGRAM GUIDANCE FROM USCIS 

  ON ITS PRACTICES AS OF THE DATE OF THIS OFFERING MEMORANDUM. THE EB-5 ALIEN ENTREPRENEUR: LAW, 

  REGULATIONS AND THE EB-5 PROGRAM MAY BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAIN, 

  REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN THE EVENT OF SUCH CHANGES, THE INVESTOR AN. D THE 

  PROJECT WILL BE REQUIRED TO COMPLY WITH SUCH. FUTURE ALTERATIONS. (SEE, RISK FACTORS, GENERAL, PAGE28 

  AND NO REGULATIONS REGARDING REMOVAL OF CONDITIONS, PAGE 33).. 

  FOR EB-5 INVESTORS 

  FOREIGN INVESTORS ARE SPECIFICALLY DIRECTED TO REVIEW CERTAIN IMPORTANT MATTERS LISTED HEREUNDER 

  AND IN THE IMMIGRATION RISK FACTORS PAGE 28. 

  LEGAL COUNSEL: THE INVESTOR WILL REQUIRE THE SERVICES OF INDEPENDENT LEGAL COUNSEL FOR U.S. 

  IMMIGRATION LAW DUE DILIGENCE, ADVICE, PREPARATION AND FILING .OF PETITIONS AND ALL OTHER U.S. 

  IMMIGRATION MATTERS. THE INVESTOR IS RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS, 

  INCLUDING USCIS APPLICATION FEES, INCURRED IN CONNECTION WITH THE RECEIPT OF SUCH LEGAL SERVICES. 

  FILING THE IMMIGRANT PETITIONS: JAY PEAK LODGE AND TOWNHOUSES L.P., THE GENERAL PARTNER AND JAY PEAK, 

- INC: SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST THE FOREIGN INVESTORS' LEGAL. COUNSEL BY

  PROVIDING NECESSARY INFORMATION AND DOCUMENTATION TO SUPPORT AN 1-526 PETITION AND AN 1-829 PETITION 

  TO REMOVE CONDITIONS. JAY PEAK LODGE AND TOWNHOUSES L.P., PROVIDES THIS INFORMATION SOLELY ON THE 

  BASIS OF BEING WITHOUT LIABILITY OR OTHER OBLIGATION. 

  IN THE EVENT THE GENERAL PARTNER RECEIVES A USCIS NOTICE OF DENIAL OF AN INVESTOR'S 1-526 PETITION, AND 

  A COPY OF ALL RELEVANT MATERIALS PERTAINING TO SUCH DENIAL HAVE BEEN SUBMITTED TO THE LIMITED 

  PARTNERSHIP, THE LIMITED PARTNERSHIP SHALL, WITHIN 90 DAYS OF A WRITTEN REQUEST BY THE INVESTOR, 

  REFUND THE $500,000 CAPITAL CONTRIBUTION TOGETHER WITH THE RESORT OWNER REFUNDING $25,000 OF THE 

  ADMINISTRATION FEE. UPON SUCH REPAYMENT, ANY INTEREST OF THE INVESTOR IN THE LIMITED PARTNERSHIP 

  SHALL AUTOMATICALLY BE TERMINATED WITHOUT THE NECESSITY OF ANY FURTHER ACTION BY THE INVESTOR OR 

  THE LIMITED PARTNERSHIP. 

  UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND 

  RISK OF THE FOREIGN INVESTOR TO PROMPTLY FILE THE 1-526 PETITION AT THE INVESTOR'S SOLE EXPENSE. THERE 

  IS NO REFUND OF THE CAPITAL CONTRIBUTION OR ADMINISTRATION FEE FOR DELAY OR FAILURE FOR ANY REASON 

  WHATSOEVER TO FILE AN 1-526 PETITION. 
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THE EB-5 PROGRAM, BY VIRTUE OF RECENT AMENDMENTS TO THE REGIONAL CENTER PILOT PROGRAM ENABLING 

LEGISLATION; HAS BEEN. EXTENDED THROUGH SEPTEMBER 30, 2012. THEREAFTER; IF THE REGIONAL: CENTER PILOT 

PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS:BUT NOT ADJUDICATED ON OR: BEFORE. 

THE DATE OF LAPSE, THEIR $500;000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE: PARTNERSHIP: 

PROVIDED: 

  THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS. PENDING: 

  REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET, AND THE INVESTOR'S 

  526 PETITIONIS IN DUE COURSE ADJUDICATED; 

  OR, 

  LEGISLATION IS ENACTED..OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO 

  INVESTORS UNDER THE FORMER EBB REGIONAL CENTER PROGRAM WITHIN A TWELVE MONTH PERIOD 

  FOLLOWING SUNSET. 

IF NONE OF THE EVENTS DESCRIBED IN 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S 

ELECTION, THE INVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT; OR, (2) MAKE A WRITTEN REQUEST TO THE. 

GENERAL PARTNER FORA REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (90) DAYS OF THE 

GENERAL PARTNER'S RECEIPT OF A REQUEST FOR A REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED 

BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO 

THE RETURN OF THE CAPITAL CONTRIBUTION OF $500,000. 

IMMIGRATION MATTERS 

OVERVIEW 

THE JAY PEAK LODGE AND TOWNHOUSES PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE 

REQUIREMENTS OF THE EB-5 PROGRAM [S U.S.C.§ 1153 (8)(5)(A) - (D); INA § 203 (B)(5)(A) - (D) OF THE IMMIGRATION 

&NATIONALITY ACT (THE 'ACT')] AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE -PROJECT") TO BECOME 

ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE 

INVESTOR'S QUALIFYING FAMILY MEMBERS. 

THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED TO QUALIFY UNDER SEPARATE PROVISIONS IN THE LAW 

THAT PERMIT: (1) A REDUCED INVESTMENT, RELYING UPON THE PRESENCE OF THE PRINCIPAL PLACE OF BUSINESS OF 

THE EB-5 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA (TEA); AND, (2) RELIANCE, IN WHOLE OR IN PART, 

UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO EB-5 PROJECTS THAT ARE 

WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE, THE VERMONT REGIONAL 

CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM. 

QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS, 

AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS. 

AMOUNT OF INVESTMENT: AND TARGETED EMPLOYMENT AREA 

THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 USD BY AN INVESTOR. HOWEVER, FOR THE 

PROJECT, THIS SUM MAY BE REDUCED TO $500,000 USD BECAUSE THE INVESTMENT IS SITUATED IN A TARGETED 

EMPLOYMENT AREA (TEA). TEA'S MUST MEET ONE OF TWO CRITERIA, THE FIRST, CONCERNING POPULATION, AND THE 

SECOND, CONCERNING HIGH RATES OF UNEMPLOYMENT IN TOWNS WHOSE POPULATION EQUALS OR EXCEEDS 

20,000. 

THE FIRST CRITERION, CONCERNING POPULATION, IS THE RELEVANT CRITERIA FOR THIS PROJECT, AS IT STATES 

THAT IF AN INVESTMENT IS MADE IN A TOWN OR CITY WHOSE POPULATION IS LESS THAN 20,000, AND THE TOWN OR 

CITY IS NOT WITHIN A METROPOLITAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF 

MANAGEMENT AND BUDGET, THE INVESTMENT IS DEEMED TO HAVE BEEN MADE IN A TEA. THE PROJECT BELIEVES IT 

COMPLIES WITH THIS CRITERIA BECAUSE IT RELIES ON THE FACT THAT IT IS SITUATED IN JAY, VERMONT, A TOWN 
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WHOSE POPULATION WAS 406 ACCORDING TO THE 2000 CENSUS AND ITS POPULATION IS STATED BY THE U.S. 

CENSUS BUREAU TO HAVE INCREASED TO 521 AS OF 2010, (SEE EXHIBIT H3 IN SECTION 5) BASED UPON THE MOST 

RECENTLY REPORTED DATA FROM THIS AGENCY BELIEVED TO BE PUBLISHED. 

THE SECOND CRITERION IS NOT RELEVANT TO THE PROJECT BECAUSE THE TOWN OF JAY'S POPULATION DOES NOT 

EQUAL OR EXCEED 20,000 AND THE TOWN OF JAY IS NOT SITUATED IN A METROPOLITAN STATISTICAL AREA. 

ADMINISTRATIVE.AND OTHER COSTS BORNE BY THE INVESTOR. CANNOT BE PAID FROM THIS SUM. IN THIS PROJECT, 

$50,000:00 ADMINISTRATIVE FEES ARE PAYABLE BY EACH INVESTOR IN ADDITION TO THE REQUIRED $500,000 MINIMUM 

INVESTMENT INTO THE PROJECT. 

COUNTING EMPLOYMENT POSITIONS CREATED 

TO QUALIFY AS AN EB-5 INVESTOR, EACH INVESTOR MUST DEMONSTRATE THAT 10 FULL-TIME, YEAR-AROUND 

EMPLOYMENT POSITIONS WILL BE CREATED ON ACCOUNT OF THE INVESTMENT. 

THESE EMPLOYMENT POSITIONS MUST BE FOR U.S. CITIZENS, LAWFUL PERMANENT RESIDENTS AND OTHER 

IMMIGRANTS LAWFULLY AUTHORIZED TO BE EMPLOYED IN THE UNITED STATES. NON-IMMIGRANT (TEMPORARY) 

WORKERS ARE NOT INCLUDED IN THE COUNT. ALSO EXCLUDED ARE THE INVESTOR, THE INVESTOR'S SPOUSE AND 

THE INVESTOR'S CHILDREN. 

A FULL-TIME EMPLOYMENT POSITION (INCLUDING ONE POSITION SHARED BY MORE THAN ONE EMPLOYEE) MEANS ONE 

THAT REQUIRES AT LEAST 35 HOURS EACH WEEK TO FULFILL. 

AN EMPLOYMENT POSITION IS DEEMED CREATED WHEN THE WORKER IS REMUNERATED ON THE PAYROLL OF THE 

NEW ENTERPRISE. INDEPENDENT CONTRACTORS ARE EXCLUDED FROM THE DIRECT EMPLOYMENT POSITION 

CREATION COUNT. 

AN EXCEPTION TO THE REQUIREMENT OF PAYMENT OR OTHER REMUNERATION COMING DIRECTLY FROM THE NEW 

ENTERPRISE IS MADE IF THE ENTERPRISE IS LOCATED WITHIN AND AFFILIATED WITH A REGIONAL CENTER 

CREATED UNDER A PILOT PROGRAM FIRST ENACTED IN 1993. THE ENTIRE STATE OF VERMONT .IS SUCH A 

REGIONAL CENTER. AN INVESTOR IN AN ENTERPRISE, SUCH AS THIS PROJECT, ESTABLISHED IN VERMONT, IS 

PERMITTED TO DEMONSTRATE THAT SOME, POSSIBLY ALL, OF THE EMPLOYMENT POSITIONS CREATED ON 

ACCOUNT OF THE INVESTMENT IN THE ENTERPRISE WILL BE INDIRECT EMPLOYMENT POSITIONS., I.E., NOT ON THE 

PAYROLL OF THE ENTERPRISE. IT IS INCUMBENT UPON THE INVESTOR TO SHOW HOW MANY EMPLOYMENT 

POSITIONS ARE EXPECTED TO BE CREATED INDIRECTLY BY RELIANCE UPON REASONABLE METHODOLOGIES SUCH 

AS MULTIPLIER TABLES, FEASIBILITY STUDIES, ANALYSES OF FOREIGN AND DOMESTIC MARKETS FOR THE GOODS 

OR SERVICES TO BE EXPORTED, AND OTHER ECONOMICALLY OR STATISTICALLY VALID FORECASTING DEVICES 

WHICH INDICATE THE LIKELIHOOD THAT THE BUSINESS WILL RESULT IN INCREASED EMPLOYMENT. 

ALL SUCH FULL TIME EQUIVALENT EMPLOYMENT POSITIONS EXPECTED TO BE CREATED WILL BE APPLIED ONLY TO 

FOREIGN INVESTORS WHO SEEK TO UTILIZE THIS INVESTMENT FOR IMMIGRATION PURPOSES UNDER THE PROGRAM. 

THE STATE OF VERMONT - A REGIONAL CENTER 

THE U.S. CONGRESS CREATED A PILOT PROGRAM, RESCHEDULED TO SUNSET ON SEPTEMBER 30, 2012, THAT 

PROVIDES FOR THE AUTHORIZATION OF REGIONAL CENTERS BY THE U.S. DEPARTMENT OF JUSTICE, IMMIGRATION 

AND NATURALIZATION SERVICE (N/K/A USCIS). ENTERPRISES LOCATED WITHIN AND AFFILIATED WITH A REGIONAL 

CENTER ARE NOT REQUIRED TO EMPLOY TEN (10) WORKERS FOR EACH EB-5 QUALIFYING INVESTMENT. IT 

SUFFICES IF THE INVESTOR DEMONSTRATES THAT AT LEAST TEN (10) QUALIFYING EMPLOYMENT POSITIONS WILL 

BE CREATED DIRECTLY OR INDIRECTLY ON ACCOUNT OF THE INVESTMENT. 

IN JUNE 1997, THE STATE OF VERMONT, AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT (ACCD), WAS 

GRANTED A DESIGNATION AS AN APPROVED REGIONAL CENTER UNDER THIS PILOT PROGRAM. AN INVESTMENT IN A 

COMMERCIAL ENTERPRISE SITUATED WITHIN AND AFFILIATED WITH THE REGIONAL CENTER, THE STATE OF 

VERMONT, THAT FOSTERS ECONOMIC EXPANSION THROUGH INCREASED EXPORTS, GREATER REGIONAL 
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PRODUCTIVITY, EMPLOYMENT CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT, QUALIFIES FOR THE 

BROADER VIEW OF EMPLOYMENT CREATION. 

THE PROJECT HAS CONDUCTED: AN ECONOMIC IMPACT ASSESSMENT TO DETERMINE THE NUMBER. OF 

EMPLOYMENT POSITIONS EXPECTED TO BE CREATED AS A RESULT OF NINETY (90) FOREIGN. INVESTORS EACH 

CONTRIBUTING $5.00,000 USD TO THE PROGRAM, AND THE RESORT OWNER: CONTRIBUTING $15 MILLION: THIS 

ANALYSIS WAS CONDUCTED USING IMPLAN. 

THE CURRENT ANALYSIS FOCUSED ON THE PROJECT AS A SOURCE OF EMPLOYMENT CREATION, SO THAT IT IS 

MORE SPECIFIC.. THAN THE ANALYSIS THAT SUPPORTED THE REGIONAL CENTER DESIGNATION FOR THE GREATER 

STATE :OF VERMONT. THIS ,ANALYSIS DEMONSTRATES THAT THE COMBINED PROJECT DEVELOPMENT. AND. 

BUSINESS ACTIVITIES CARRIED ON BY THE LIMITED PARTNERSHIP IS EXPECTED TO CREATE GREATER THAN 2,000 

:PERMANENT FULL TIME EMPLOYMENT POSITIONS WITHIN THE STATE OF VERMONT, ACCD REGIONAL CENTER AND 

WITHIN THE UNITED STATES BY THE YEAR 2013. THESE PROJECTED EMPLOYMENT POSITIONS ARE IN EXCESS OF THE 900 

EMPLOYMENT POSITIONS REQUIRED UNDER EB-5 LAW AND REGULATIONS IF ALL LIMITED PARTNERSHIP 

INTERESTS ARE SOLD TO FOREIGN INVESTORS USING THE EB-5 PROGRAM. SEETHE COMMENT ON EXPIRATION OF 

REGIONAL CENTER PILOT PROGRAM AT PAGE 35. (SEE RISK FACTORS, PAGE 17.) 

THE 1-526 PETITION PROCESS 

FOR INVESTORS SEEKING LAWFUL PERMANENT RESIDENCE, THE FIRST STEP IN THE PROCESS IS TO FILE AN 1-526 

PETITION FOR ALIEN ENTREPRENEUR, TOGETHER WffH ACCOMPANYING EVIDENCE IN SUPPORT OF THE PROGRAM'S 

REQUIREMENTS. USCIS ADJUDICATES 1-525 PETITIONS BY REVIEWING THESE CRITERIA, AMONG OTHERS: 

.NEW COMMERCIAL ENTERPRISE: THERE MUST BE EVIDENCE THAT SHOWS THAT ENTERPRISE IS NEW AND 

AUTHORIZED TO TRANSACT BUSINESS. 

INVESTMENT CAPITAL: THE PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE PETITIONER. HAS INVESTED THE 

MINIMUM REQUIRED CAPITAL. USCIS EXPECTS THESE FUNDS TO BE 'AT RISK", CONNOTING AN IRREVOCABLE 

COMMITMENT TO THE ENTERPRISE. THE FUNDS MUST BE USED BY THE ENTERPRISE EXCLUSIVELY TO CREATE 

EMPLOYMENT. FUNDS USED TO PAY ADMINISTRATIVE COSTS OR OTHER OBLIGATIONS UNDERTAKEN TO PROMOTE 

THE INVESTMENT; TO CREATE RESERVE ACCOUNTS OR FOR ANY PURPOSE THAT DOES NOT LEAD TO THE 

CREATION OF EMPLOYMENT BY THE ENTERPRISE ARE NOT DEEMED 'AT RISK'. ANY COMMITMENT BY THE EB-5 

ENTERPRISE TO THE INVESTOR THAT IS DEEMED TO TRANSFORM THE RELATIONSHIP FROM AN INVESTMENT TO A 

DEBT ARRANGEMENT (FOR EXAMPLE, A PROMISE TO PAY A FIXED RATE OF RETURN OR TO REPAY SOME OR ALL OF 

THE INVESTMENT ON A DATE CERTAIN OR TO REPAY SOME OR ALL OF THE INVESTMENT IRRESPECTIVE OF THE 

FINANCIAL PERFORMANCE OF THE PROJECT) WILL DISQUALIFY THE INVESTED FUNDS FROM BEING DEEMED 'AT 

RISK°. FUNDS THAT ARE NOT DEEMED 'AT RISK' WILL NOT BE COUNTED TOWARDS THE MINIMUM SUM REQUIRED TO 

BE INVESTED, POSSIBLY RESULTING 1N THE DENIAL OF THE 1526 PETITION. 

SOURCE OF CAPITAL: EVIDENCE MUST SUPPORT THE INVESTOR'S LEGAL ACQUISITION OF CAPITAL. IN SUPPORT OF 

THE 1-526 PETITION, AN INVESTOR SHOULD EXPECT TO PROVIDE DETAILED RECORDS DEMONSTRATING THE 

PERSONAL AND BUSINESS FINANCIAL TRANSACTIONS THROUGH WHICH THE INVESTOR ACQUIRED THE INVESTED 

FUNDS, AND MANAGED, THOSE FUNDS DURING THE ENTIRE PERIOD OF OWNERSHIP BY THE INVESTOR AND 

DEMONSTRATING THE TRANSACTIONS BY WHICH THE FUNDS WERE TRANSFERRED BY THE INVESTOR INTO THE EB-5 

PROJECT. WHERE COUNTRIES REQUIRE BY LAW THE FILING OF ANNUAL INDIVIDUAL AND BUSINESS TAX RETURNS 

THE INVESTOR SHOULD ALSO EXPECT TO PROVIDE AT LEAST THE LAST FIVE YEARS TAX RETURNS IN CERTAIN 

INSTANCES, WHEN, FOR EXAMPLE, THE INVESTOR ACQUIRES INVESTMENT FUNDS AS GIFT, OR IN THE CASE OF THE 

INVESTOR MAKING LOANS FROM INDIVIDUALS OR SOME ENTITIES TO ACQUIRE THE INVESTMENT FUNDS, THE DONOR 

OR THE LENDER, AS THE CASE MAY BE, WILL BE EXPECTED TO PROVIDE FINANCIAL RECORDS OF COMPARABLE DETAIL 

ESTABLISHING THAT THE FUNDS WERE LAWFULLY ACQUIRED FUNDS EARNED OR OBTAINED IN THE UNITED 

STATES WHILE THE INVESTOR WAS IN UNLAWFUL IMMIGRATION STATUS ARE NOT DEEMED BY USCIS TO BE 

LAWFULLY ACQUIRED. IF USCIS IS NOT SATISFIED THAT THE INVESTED FUNDS WERE ACQUIRED BY THE INVESTOR 

LAWFULLY, SUCH FUNDS WILL NOT BE COUNTED TOWARDS THE MANDATORY INVESTMENT SUM, POTENTIALLY 

CAUSING THE 1-526 PETITION TO FAIL. INVESTMENT IN AN EB-5 PROJECT IS NOT APPROPRIATE FOR THOSE WHO ARE 

UNABLE OR UNWILLING TO PROVIDE ALL FINANCIAL RECORDS THAT USCIS MAY REQUIRE TO DEMONSTRATE THAT 

INVESTED FUNDS HAVE BEEN LAWFULLY ACQUIRED BY THE INVESTOR. 
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MANAGERIAL ROLE: THE INVESTOR_ IS EXPECTED TO PARTICIPATE IN THE MANAGEMENT OF THE NEW ENTERPRISE 

BY ASSISTING: IN :THE. FORMULATION OF THE ENTERPRISE'S BUSINESS POLICY, BY PARTICIPATING IN ONE OR MORE 

OF THE .,ACTIVITIES PERMITTED IN SECTION 3423(B) OF THE VERMONT REVISED UNIFORM LIMITED PARTNERSHIP ACT 

("VRULPA) AND AS OTHERWISE. SET FORTH IN THE LIMITED PARTNERSHIP AGREEMENT. THE LIMITED PARTNERSHIP 

AGREEMENT PROVIDES THAT THIS MANAGEMENT ROLE CONSISTS, IN PART, OF THE RIGHT TO REPLACE THE 

GENERALPARTNER:UNDER CERTAIN:CIRCUMSTA.NCES... LIMITED PARTNER, INVESTORS IN: AN EB-5 ENTERPRISE MUST 

HAVE: ALL THE RIGHTS. AND 'DUTIES USUALLY ACCORDED TO LIMITED PARTNERS BY THE UNIFORM LIMITED 

PARTNERSHIP ACT. (ULPA),.AS ADOPTED IN VERMONT AS VRULPA: THE PROJECT LIMITED PARTNERSHIP AGREEMENT 

PRESENTED BY THE PROJECT, IN ITS. VIEW; PROVIDES SUCH RIGHTS. AND DUTIES TO THE LIMITED PARTNERS. THE 

INVESTOR IS. ADVISED TO SEEK COMPETENT COUNSEL TO REVIEW THE LIMITED PARTNERSHIP AGREEMENT 

COMPLIANCE: WITH. BOTH. VRULPA AND IMMIGRATION LAW REQUIREMENTS. (SEE RISK FACTORS, ACTIVE 

PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS, PAGE 35 ...). 

THE 1-526 PETITION APPROVAL 

THE 1-526 PETITION FOR ALIEN ENTREPRENEUR WILL BE APPROVED ONLY IF USCIS IS SATISFIED THAT THE ALL 

STATUTORY CRITERIA: HAVE BEEN MET. THE DETERMINATION OF WHETHER THESE CRITERIA HAVE BEEN 

ESTABLISHED IS WITHIN THE DISCRETION OF USCIS. IT IS ALSO WITHIN THE-POWER, IF NOT THE DISCRETIONARY 

AUTHORITY, OF USCIS TO SEEK INFORMATION ABOUT OTHER ASPECTS OF THE INVESTMENT AND THE 

RELATIONSHIP OF THE INVESTOR TO THE ENTERPRISE. 

THE EB-5 ALIEN ENTREPRENEUR LAW, REGULATIONS AND EB-5 PROGRAM HAVE BEEN ALTERED IN THE. PAST, AND MAY 

BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW, REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN 

THE EVENT OF SUCH FUTURE CHANGES, THE INVESTOR WILL BE REQUIRED TO COMPLY WITH SUCH FUTURE 

ALTERATIONS. IF SUCH FUTURE CHANGES OCCUR AND THEY ALTER THE CURRENT 1,526 PETITION PROCEDURES;. THE 

INVESTOR WILL BE EXPECTED TO COMPLY WITH ANY SUCH ALTERATIONS. SEE RISK FACTORS, RISKS ATTENDANT TO 

EB-5 STATUS, PAGE35).. 

IN THE EVENT THAT USCIS. DENIES THE 1-626 PETITION, THE INVESTOR MAY NOT PROCEED WITH THE NEXT STEP IN 

THE IMMIGRATION PROCESS, CONSULAR PROCESSING OR ADJUSTMENT OF STATUS. INSTEAD, THE INVESTOR 

MUST DECIDE WHETHER TO APPEAL THE DENIAL OF THE-1=326 PETITION; REVISE AND RE-FILE THE 1526 PETITION OR 

ABANDON THE PROSPECT OF OBTAINING LAWFUL PERMANENT RESIDENT STATUS THROUGH INVESTMENT IN THE 

PROJECT. 

CONSULAR PROCESSING OR ADJUSTMENT OF STATUS 

APPROVAL OF THE 1-526 PETITION MEANS THAT THE ALIEN AND THE ALIEN'S SPOUSE AND CHILDREN UNDER THE AGE ...............__. . 

OF 21 YEARS MAY APPLY FOR ADMISSION AS CONDITIONAL LAWFUL PERMANENT RESIDENTS (CLPR). APPROVAL OF 

THE 1-526 PETITION DOES NOT MEAN THAT THE INVESTOR HAS BEEN GRANTED ADMISSION TO THE UNITED STATES 

AS A LAWFUL PERMANENT RESIDENT. APPROVAL OF AN 1-526 MEANS THAT THE INVESTMENT DOCUMENTED BY 

THE 1-526 PETITION HAS QUALIFIED THE INVESTOR AS AN ALIEN ENTREPRENEUR. (SEE RISK FACTORS, PAGE 28...) 

THE CLPR APPLICATION FOR ADMISSION IS A SEPARATE AND SUBSEQUENT PROCESS THAT CONCERNS ISSUES 

COMMON TO ALL ALIENS WHO WISH TO LIVE IN THE UNITED STATES PERMANENTLY. ADMISSION AS A CLPR MAY BE 

SOUGHT USING ONE OF TWO METHODS: CONSULAR PROCESSING OR ADJUSTMENT OF STATUS. 

CONSULAR PROCESSING 

CONSULAR PROCESSING IS DESIGNED FOR ALIENS LIVING OUTSIDE OF THE UNITED STATES, OR FOR THOSE WHO 

PREFER TO PROCESS AT A CONSULATE FOR STRATEGIC REASONS OR AS A MATTER OF CONVENIENCE OR ARE 

INELIGIBLE TO ADJUST STATUS. TYPICALLY, THE CONSULAR POST, WHICH IS DESIGNATED AT THE TIME THE 1-526 

PETITION IS FILED, IS IN THE COUNTRY OF LAST RESIDENCE, I.E., THE LAST PRINCIPAL ACTUAL DWELLING PLACE. 

IN THEIR SOLE DISCRETION, CONSULATES ISSUE VISAS, A TRAVEL DOCUMENT, USUALLY AFFIXED TO A PASSPORT 

THAT AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. THE VISA IS 



                                      Section 1 I The Offering 

ISSUED FOR AN IMMIGRATION STATUS THAT A CONSUL BELIEVES THE VISA APPLICANT IS QUALIFIED TO HOLD. IN AN 

EB-5 CASE, THE VISA. MAY BE. SOUGHT FROM A CONSULATE ONLYAFTER:THE INVESTOR'S Ia26 PETITION IS APPROVED. 

AN EE k.5 INVESTOR. AND THE: INVESTOR'S SPOUSE AND QUALIFYING CHILDREN ARE: GRANTED IMMIGRANT VISAS. 

USE OF THESE VISAS TO ENTERTHE U.S..RESULTS IN:A GRANT OF CONDITIONAL LAWFUL PERMANENT RESIDENCE: 

(SEE DISCUSSION ON.REMOVAL OF CONDITIONS AT PAGE 37 

BEFORE ISSUING AN IMMIGRANT VISA, THE CONSULAR POST MUST DETERMINE IF EACH ALIEN IS.ADMISSIBLE TO THE 

U.S. APPROVAL OF THE 1-526 PETITION DOES NOT BY: ITSELF ESTABLISH ADMISSIBILITY. AN ALIEN IS ADMISSIBLE 

WHO PROVES THAT NO GROUNDS OF INADMISSIBILITY EXIST AND THE ALIEN HAS PROPER TRAVEL_ DOCUMENTS. (SEE 

THE DISCUSSION. ON. IMMIGRATION RISK FACTORS, BELOW, FOR A NON-EXHAUSTIVE LIST OF THE GROUNDS .OF 

INADMISSIBILITY.) WAIVERS ARE AVAILABLE FOR:CERTAIN OF THE MANY GROUNDS OF INADMISSIBILITY. BUT THE 

GRANT OF A WAIVER IS IN THE DISCRETION OF THE GOVERNMENT AND ALIENS SEEKING WAIVERS EXPERIENCE 

LENGTHY DELAYS IN ADJUDICATION OF WAIVER APPLICATIONS. INVESTORS SHOULD CONSULT WITH IMMIGRATION 

COUNSEL TO. DETERMINE IF ANY GROUNDS OF INADMISSIBILITY MAY AFFECTTHE ELIGIBILITY OF THE INVESTOR OR 

THE. INVESTOR'S SPOUSE OR. OTHERWISE QUALIFYING CHILDREN FOR ADMISSION TO THE UNITED STATES AND IF 

A WAIVER IS AVAILABLE FOR SUCH GROUNDS OF INADMISSIBILITY. 

IF THE CONSULAR POST FINDS, THAT THE INVESTOR IS ADMISSIBLE, IT WILL ISSUE AN IMMIGRANT VISA TO THE 

INVESTOR, THE CONSULAR POST WILL ALSO DETERMINE. IF THE SPOUSE AND THE QUALIFYING: CHILDREN OF THE 

INVESTOR ARE ADMISSIBLE. A DETERMI NATION: OF ADMISSIBILITY MUST BE MADE AS TO EACH VISA APPLICANT. 

THERE IS NO GUARANTEE THAT ALL MEMBERS OF THE INVESTOR'S FAMILY WILL BE GRANTED AN IMMIGRANT VISA. 

IF THE INVESTOR IS DENIED AN IMMIGRANT VISA, APPLICATIONS BY THE: SPOUSE AND CHILDREN OF THE 

INVESTOR FOR SUCH A VISA WILL ALSO BE DENIED. CONSULAR PROCESSING SUBJECTS BOTH THE VISA 

APPLICANT AND THE 1-526 PETITION TO THE SCRUTINY OF A SECOND GOVERNMENT AGENCY WHOSE DECISIONS 

ARE NOT APPEALABLE. IF THE CONSULAR OFFICER, BASED UPON INFORMATION NOT.AVAILABLE TO USCIS IN ITS 

ADJUDICATIONS PROCESS, SUSPECTS FRAUD OR. MISREPRESENTATION IN THE 1-526 PETITION PROCESS OR IF THE 

CONSUL DOUBTS THE ELIGIBILITY FOR LAWFUL PERMANENT RESIDENT STATUS, THE CONSUL MAY RETURN THE 

CASE TO USCIS FOR RE-ADJUDICATION OF THE 1-526 PETITION. 

CONSULAR PROCESSING BEGINS WHEN USCIS TRANSMITS THE APPROVED ALIEN'S 1526 PETITION TO THE 

NATIONAL VISA CENTER (NVC)..IN TIME, THE APPLICANTS WILL BE INSTRUCTED TO OBTAIN FINGERPRINTS AND 

MEDICAL EXAMINATIONS AND TO REPORT TO A CONSULAR INTERVIEW. IMMIGRANT VISAS USUALLY ARE ISSUED 

SHORTLY AFTER THE. INTERVIEW UNLESS THE CONSUL DETECTS PROBLEMS IN THE VISA APPLICATION, THE 

UNDERLYING 1-526 PETITION OR -DURING THE INTERVIEW PROCESS. THE INVESTOR IS ADVISED TO SEEK 

COMPETENT COUNSEL FOR GUIDANCE ON THE PROCESSING EXPERIENCE AND POTENTIAL DELAYS IN THE CONSUL 

OFFICE HANDLING INVESTORS APPLICATION. 

VISA ISSUANCE 

DECISIONS BY CONSULS ARE TO BE MADE IN ACCORDANCE WITH REGULATORY GUIDANCE ON THIS PROCESS, 

CONSULS HAVE BROAD AUTHORITY AND DISCRETION UNDER SUCH REGULATORY PROCEDURES AND THEIR 

DECISIONS ARE UNREVIEWABLE. THE INVESTOR SHOULD SEEK ADVICE OF COMPETENT LEGAL COUNSEL 

REGARDING VISA ISSUANCE GUIDELINES. 

U.S. CONSULS ADVISE THAT VISA APPLICANTS SHOULD NOT CHANGE ANY LIVING, EMPLOYMENT, SCHOOLING 

OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE ISSUED AN 

IMMIGRANT VISA BASED UPON AN APPROVED 1526 PETITION. 

ADMISSION TO U.S. AFTER VISA ISSUED 

A VISA AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. HOWEVER 

ADMISSION IS SUBJECT TO U.S. CUSTOMS AND BORDER PROTECTION (USCBP) INSPECTION DISCUSSED BELOW. 

AFTER ISSUANCE, IMMIGRANT VISAS GENERALLY REMAIN VALID FOR SIX MONTHS. DURING THE VALIDITY PERIOD, THE 

HOLDER OF THE VISA MUST USE IT TO APPLY FOR ADMISSION TO THE UNITED STATES AT A DESIGNATED PORT OF 

ENTRY. THE PORT OF ENTRY IS FREQUENTLY IN AN INTERNATIONAL AIRPORT. WHEN THE ALIEN ARRIVES AT THE 

PORT OF ENTRY, HE OR SHE WILL PRESENT THE IMMIGRANT VISA AND ACCOMPANYING CONSULAR DOCUMENTS TO 
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A U.S.. CUSTOMS AND BORDER PROTECTION (USCBP) OFFICER WHO HAS THE AUTHORITY TO ADMIT THE INVESTOR 

OR TO DENY THE INVESTOR'S ADMISSION TO THE UNITED STATES. AS A CLPR:. THIS PROCESS IS :KNOWN AS 

INSPECTION. (SEE RISK FACTORS, PAGE 17J. 

ADMISSION AFTER INVESTING, RUNG THE 1-526 OR DURING CONSULAR PROCESSING 

ADMISSION TO THE UNITED STATES AS A VISITOR OR IN: MOST OTHER NON-IMMIGRANT STATUSES IS 

PREDICATED UPON THE INTENT TO DEPART THE COUNTRY AT THE. END.OF THE PERIOD OFADMISSION. 

INVESTORS SHOULD CONSULT WITH COMPETENT COUNSEL TO EVALUATE THE RISKS ASSOCIATED WITH SEEKING 

TEMPORARY (NON-IMMIGRANT) ADMISSION TO. THE UNITED: STATES SUBSEQUENT TO: MAKING.THE.INVESTMENT OR 

FILINGAN 1-526 PETITION OR AN APPLICANT FOR AN IMMIGRANT:VISA; DESPITE BEST EFFORTS,:AN INSPECTOR MAY 

DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT IN FORMAL EXCLUSION 

FROM THE U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN. IMMIGRANT VISA. FORA PERIOD OF YEARS. (SEE RISK 

FACTORS, PAGE 28). 

ADJUSTMENT OF STATUS 

THE ADJUSTMENT OF STATUS (AOS) PROCEDURE IS DESIGNED TO PERMIT ALIENS. WHO HAVE BEEN.ADMITTED TO 

THE UNITED STATES AS NON-IMMIGRANTS OR WHO HAVE BEEN PAROLED INTO THE COUNTRY TO APPLY FOR 

ADMISSION AS PERMANENT RESIDENTS WITHOUT LEAVING THE COUNTRY. THESE NON-IMMIGRANTS MUST 

ESTABLISH THAT THEY ARE ADMISSIBLE PERMANENTLY, MEETING THE SAME STANDARDS AS ALIENS WHO USE 

CONSULAR PROCESSING TO OBTAIN A PERMANENT RESIDENT VISA. 

ALIENS SEEKING ADS MUST ALSO COMPLY WITH REQUIREMENTS PECULIAR TO THE ADS PROCESS. ALIENS WHO. DO 

NOT MEET THESE ADDITIONAL REQUIREMENTS WILL BE REQUIRED TO USE CONSULAR PROCESSING TO OBTAIN AN 

IMMIGRANT VISA, WHICH WILL NECESSITATE A DEPARTURE FROM THE UNITED STATES. ALIENS ADMITTED IN 

CERTAIN NON-IMMIGRANT STATUSES MAY ENCOUNTER MORE DIFFICULTIES (AND MAY NOT BE SUCCESSFUL) 

ADJUSTING STATUS THAN ALIENS ADMITTED IN OTHER NON-IMMIGRANT STATUSES. INVESTORS SHOULD CONSULT 

WITH IMMIGRATION COUNSEL REGARDING THESE ISSUES BEFORE THE 1-526 PETITION IS FILED. 

DURING ADS PROCESSING, THE APPLICANT WILL BE REQUIRED TO SUBMIT A MEDICAL EXAMINATION AND WILL 

RECEIVE INSTRUCTIONS FROM USCIS REGARDING BIOMETRIC DATA COLLECTION AND AN INTERVIEW.. THE 

INTERVIEW MAY BE WAIVED BY USCIS, AT THE DISCRETION OF USCIS. THERE IS NO FORMAL PROCESS TO 

REQUEST THE WAIVER OF AN INTERVIEW. IF THE INVESTOR IS INTERVIEWED, THE SPOUSE AND CHILDREN OF THE 

INVESTOR WILL BE REQUIRED TO ATTEND THE INTERVIEW. 

THE USCIS CALIFORNIA SERVIC ECENTER CURRENTLY HAS JURISDICTION OF THE AOS PROCESS FOR INVESTORS IN 

THE PROJECT. THE INTERVIEW IS CONDUCTED AT A USCIS OFFICE NEAR THE INVESTOR'S RESIDENCE. USCIS USES THE 

INTERVIEW TO UPDATE INFORMATION ABOUT ADS APPLICANTS THAT MAY HAVE CHANGED SUBSEQUENT TO THE 

FILING OF THE AOS APPLICATION AND TO EXPLORE ANY ISSUE THAT USCIS BELIEVES IS RELEVANT TO DECIDING 

THE.AOS..CASE. TYPICALLY, BUT. NOT ALWAYS, CLPR IS CONFERRED ON APPROVED ADS APPLICANTS AT THE 

CONCLUSION OF THE INTERVIEW. 

TRAVEL DURING ADJUSTMENT OF STATUS PROCESSING 

ADVANCE PERMISSION TO DEPART THE U.S. IS ISSUED ROUTINELY IF THE ALIEN ARTICULATES A BONA FIDE NEED TO 

TRAVEL. 

AN ALIEN INVESTOR WHO LEAVES THE UNITED STATES WITHOUT ADVANCE PERMISSION WHILE AN ADS APPLICATION 

IS PENDING IS DEEMED TO HAVE ABANDONED THAT APPLICATION UNLESS THE APPLICANT HAS BEEN ADMITTED IN 

AND CONTINUES TO HOLD VALID H OR L NON-IMMIGRANT STATUS PENDING ADJUDICATION OF THE ADS APPLICATION. 

ALIEN INVESTORS ADMITTED TO THE UNITED STATES IN ANY NON-IMMIGRANT STATUS WHO HAVE OBTAINED 

ADVANCE PAROLE DURING THE ADS PROCESS SHOULD CONSULT WITH IMMIGRATION COUNSEL BEFORE 

TRAVELING. 

IF AN ALIEN IS DEEMED TO HAVE ABANDONED AN ADS APPLICATION, THE APPLICANT MUST SEEK CONSULAR 

PROCESSING TO OBTAIN AN IMMIGRANT VISA PERMITTING AN APPLICATION FOR ADMISSION TO THE U.S. DURING 
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THE PERIOD BETWEEN THE .APPLICANT'S DEEMED ABANDONMENT OF AN AOS. APPLICATION AND THE TIME THE 

APPLICANT RECEIVES AN IMMIGRANT VISA FROM A U.S. CONSULATE, TYPICALLYABOUT ONE YEAR. APPLICANT 

IS REQUIRED TO REMAIN OUTSIDE THE U.S. 

EMPLOYMENT DURING THE ADJUSTMENT OF STATUS PROCESSING 

APPLICANTS:: FOR AOS WHO: WISH TO WORK IN THE. UNITED STATES MUST OBTAIN EMPLOYMENT AUTHORIZATION. 

UNLESS THEY HAVE BEEN ADMITTED TO THE U.S. IN A NON-IMMIGRANT STATUS THAT CONFERS: EMPLOYMENT 

AUTHORIZATION AND DOES NOT END BEFORE ADS IS GRANTED. SELF-EMPLOYMENT :REQUIRES EMPLOYMENT 

AUTHORIZATION. EMPLOYMENT IN THE U.S. WITHOUT AUTHORIZATION IS.A:VIOLATION OF IMMIGRATION STATUS AND 

MAY JEOPARDIZE THE RIGHT TO ADJUST STATUS. 

ADJUSTMENT OF STATUS 

AOS IS GRANTED IN THE DISCRETION OF USCIS. AN ALIEN WHOSE AOS APPLICATION .HAS BEEN DENIED MAY REQUEST 

THAT THE CASE BE RE-CONSIDERED BY THE SAME OFFICE THAT DENIED AOS. IF THE REQUEST TO. RE-OPEN OR RE- 

CONSIDER THE CASE IS DENIED, OR, IF, AFTER SUCH A REVIEW,. THE ALIEN FAILS TO: CONVINCE THIS OFFICE TO 

REVERSE ITS ORIGINAL DECISION,. THE ALIEN IS WITHOUT FURTHER RECOURSE.. AOS: APPLICANTS SHOULD NOT 

MAKE ANY. PERMANENT CONNECTIONS TO THE UNITED STATES OR CHANGE ANY PERMANENT LIVING,. EMPLOYMENT, 

SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE -ISSUED AOS 

BASED UPON AN APPROVED I-528 PETITION, 

REMOVAL OF CONDITIONS 

APPROVAL OF AN ADS APPLICATION OR THE GRANT OF AN IMMIGRANT VISA FOLLOWED BY ENTRY AS ENTRY INTO 

THE U.S. MEANS THAT THE INVESTOR AND THE SPOUSE AND QUALIFIED CHILDREN OF THE INVESTOR HAVE BEEN 

GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE (CLPR) FOR TWO YEARS. THE 'CONDITIONS" MUST BE 

REMOVED SO THAT THE ALIENS MAY RESIDE IN THE U.S. INDEFINITELY. FAILURE TO REMOVE THE CONDITIONS 

RESULTS IN THE TERMINATION OF CLPR STATUS AND WILL RESULT IN THE COMMENCEMENT OF REMOVAL 

PROCEEDINGS. 

REMOVAL OF CONDITIONS IS SOUGHT BY THE FILING OF AN 1-829 PETITION IN THE 90 DAY PERIOD IMMEDIATELY 

PRECEDING THE SECOND ANNIVERSARY OF THE GRANT OF CLPR STATUS. IN SUPPORT OF THE PETITION, THE ALIEN 

INVESTOR MUST DEMONSTRATE FULL INVESTMENT IN THE ENTERPRISE, SUSTAINMENT OF THE INVESTMENT 

CONTINUOUSLY SINCE BECOMING A CLPR AND COMPLIANCE WITH THE REQUIREMENT THAT TEN (10) 

EMPLOYMENT POSITIONS HAVE BEEN CREATED AS A RESULT OF THE INVESTMENT. THE GENERAL PARTNER WILL 

WITHOUT LIABILITY PROVIDE DOCUMENTATION UPON REQUEST BY THE INVESTOR AS REASONABLY NECESSARY AND 

AVAILABLE IN SUPPORT OF THE INVESTOR'S APPLICATION FOR REMOVAL OF CONDITIONS. THE PARTNERSHIP IS 

RESPONSIBLE FOR ALL PROFESSIONAL FEES WHICH MAY BE INCURRED IN THE REVIEW AND PREPARATION OF SUCH 

DOCUMENTS IT IS AT THE. SOLE RESPONSIBILITY AND RISK OF THE FOREIGN INVESTOR TO FILE THE 1-829 PETITION IN 

THE 90 DAY PERIOD IMMEDIATELY PRECEDING THE SECOND ANNIVERSARY OF THE GRANT OF CLPR STATUS AT THE 

INVESTOR'S SOLE EXPENSE_ THERE IS NO REFUND OF THE CAPITAL CONTRIBUTION OR ADMINISTRATION FEE FOR 

DELAY OR FAILURE FOR ANY REASON WHATSOVER TO FILE AN 1-829 PETITION 

THE CALIFORNIA SERVICE CENTER CURRENTLY HAS JURISDICTION TO DECIDE A PETITION TO REMOVE 

CONDITIONS. IT IS AUTHORIZED TO APPROVE A PETITION, SEEK ADDITIONAL WRITTEN INFORMATION BEFORE 

DECIDING THE PETITION, REFER THE PETITION TO A LOCAL OFFICE WHERE INFORMATION WILL BE ELICITED IN AN 

INTERVIEW, OR, IT MAY DENY THE PETITION. IF THE PETITION IS REFERRED FOR AN INTERVIEW, THE LOCAL OFFICE OF 

USCIS WILL DECIDE THE PETITION AFTER THE INTERVIEW. 

DURING THE PENDENCY OF THE PETITION, ALIENS ADMITTED IN CLPR STATUS REMAIN IN VALID STATUS EVEN IF 

THE PETITION IS NOT DECIDED BEFORE THE EXPIRY OF THE TWO YEAR PERIOD OF ADMISSION. IMPROPER DENIALS 

OF AND DELAYS IN OBTAINING DOCUMENTS EVIDENCING EXTENDED CLPR STATUS AND ADVANCE PAROLE ARE 

SOMETIMES EXPERIENCED. CLPR IS EXTENDED IN ONE YEAR INCREMENTS OR UNTIL THE PETITION TO REMOVE 

CONDITIONS IS ADJUDICATED. 
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USCIS REGULATIONS CONTROL THE PROCESS OF REMOVAL OF CONDITIONS. THESE REGULATIONS MAY CHANGE IN THE 

FUTURE: THE INVESTOR WILL BE EXPECTED TO COMPLY WITH AND PROCEED WITH REMOVAL OF CONDITION UNDER 

THE REGULATIONS IN EFFECT AT THE TIME THE INVESTOR SEEKS REMOVAL OF CONDITIONS. 

THERE CANNOT BE ANY ASSURANCE THAT USCIS WILL NOT CHANGE. THE. REQUIREMENTS .:FOR .REMOVAL OF 

CONDITIONS AFTER: INVESTORS ARE GRANTED CLPR STATUS THROUGH INVESTMENT IN THE PROJECT. THERE 

CANNOT BE ANY ASSURANCE THAT AN INVESTOR WILL ABLE TO DEMONSTRATE TO THE SATISFACTION .OF USCIS. 

THAT THE PROJECT 1S OPERATING WITHIN ITS BUSINESS. PLAN;-THAT IT HAS CREATED THE REQUISITE 

EMPLOYMENT POSITIONS AT THE TIME REQUIRED BY USCIS OR THAT ANY OTHER REQUIREMENTS FOR THE 

REMOVAL OF CONDITIONS HAVE BEEN, MET. (SEE RISK FACTORS, REMOVAL OF CONDITIONS,, PAGE 37). 

IMMIGRATION RISK FACTORS 

A PROSPECTIVE INVESTOR SHOULD CONSULT WITH LEGAL COUNSEL FAMILIAR WITH UNITED STATES IMMIGRATION 

LAWS AND PRACTICE. PURCHASE: OF A LIMITED PARTNERSHIP INTEREST IN AN EB-5 PROJECT DOES NOT 

GUARANTEE LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES. 

THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A SIGNIFICANT 

DEGREE OF RISK. AMONG THE IMMIGRATION RISK FACTORS THAT A PROSPECTIVE INVESTOR SHOULD CONSIDER 

CAREFULLYARE THOSE IDENTIFIED IN THIS OFFERING; HOWEVER THE DISCUSSION IS NOT EXHAUSTIVE: 

GENERAL 

USCIS MAY MODIFY ITS EB-5 PROGRAM PRACTICES BY PROVIDING UPDATED GUIDANCE TO ITS. EXAMINERS. 

SOMETIMES, BUT NOT CONSISTENTLY, USCIS PUBLISHES INSTRUCTIONS FOR THE USE OF E13-5 INVESTORS AND 

THEIR COUNSEL. EB-5 INVESTORS AND THEIR COUNSEL OFTEN FIRST BECOME AWARE OF EBB PRACTICES. AND 

POLICIES THROUGH THE ADJUDICATION PROCESS FOR INVESTOR 1-526 OR 1-829 PETITIONS. IF SUCH MODIFICATIONS 

OCCUR, INVESTORS MAY BE REQUIRED TO PROVIDE NEW INFORMATION OR MODIFIED BUSINESS PLANS OR OTHER 

MODIFICATIONS TO AN EB-5 PROJECT DURING THE ADJUDICATION PROCESS TO COMPLY WITH USCIS REQUIREMENTS 

THAT WERE UNKNOWN TO INVESTORS AND THEIR COUNSEL AT THE TIME AN 1-526, IMMIGRANT PETITION BY ALIEN 

ENTREPRENEUR OR AN 1-829, PETITION BY ENTREPRENEUR TO REMOVE CONDITIONS WAS FILED. AMENDMENTS TO 

THE LAW AND REGULATIONS OF THE EB-5 PROGRAM MAY ALSO OCCUR FROM TIME-TO-TIME,.WHICH MAY HAVE THE 

EFFECT OF REQUIRING EB-5 PROJECTS AND EB-5 INVESTORS TO PROVIDE NEW INFORMATION OR MODIFY THEIR 

PREVIOUS EB-5 PROGRAM PLANS TO SATISFY NEW EB-5 PROGRAM REQUIREMENTS. THERE CAN BE NO ASSURANCE 

THAT SUCH MODIFICATIONS WILL NOT BE REQUIRED IN THIS PROJECT ON ACCOUNT OF NEW POLICIES, PRACTICES, 

LAWS OR REGULATIONS NOT EFFECTIVE OR NOT KNOWN AT THIS TIME. THERE CAN BE NO ASSURANCE THAT THIS 

PROJECT WILL BE ABLE TO MODIFY ITS BUSINESS PLAN OR MAKE OTHER ADAPTATIONS TO COMPLY WITH YET 

UNKNOWN EB-5 REQUIREMENTS. THE INVESTOR SHOULD RETAIN COMPETENT LEGAL COUNSEL FOR CONTINUING 

ADVICE ON THESE MATTERS. 

WHILE EFFORTS HAVE BEEN MADE TO STRUCTURE THIS OFFERING TO ASSIST INVESTORS . TO .MEET... EB-5, 

EMPLOYMENT-BASED VISA PREFERENCE REQUIREMENTS UNDER 8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (13)(5)(A) - 

(D) (THE 'ACT-) AND QUALIFY AS "ALIEN ENTREPRENEURS", A PRELIMINARY STEP TO BECOMING ELIGIBLE FOR 

ADMISSION TO THE UNITED STATES OF AMERICA WITH THEIR SPOUSE AND UNMARRIED MINOR CHILDREN AS 

LAWFUL PERMANENT RESIDENTS, NO REPRESENTATIONS CAN BE MADE AND NO GUARANTEES CAN BE GIVEN THAT 

INVESTMENT IN THIS PROJECT WILL GUARANTEE OR OTHERWISE ASSURE THAT AN INVESTOR'S PETITION AS AN 

'ALIEN ENTREPRENEUR' WILL BE GRANTED BY USCIS OR, IF IT IS, THAT INVESTORS WITH THEIR SPOUSE AND SUCH 

CHILDREN WILL OBTAIN CONDITIONAL OR UNCONDITIONAL LAWFUL PERMANENT RESIDENT STATUS. 

APPROVAL OF INVESTMENTS IN THE PROJECT 

THERE IS NO PROCEDURE IN THE IMMIGRATION AND NATIONALITY ACT OR ITS ENABLING REGULATIONS TO PRE- 

QUALIFY AN INVESTMENT FOR THE EB-5, ALIEN ENTREPRENEUR PROGRAM. INDIVIDUAL INVESTOR APPLICATIONS 

ON FORM 1-526 MUST FILED WITH USCIS BY THE INVESTOR TO DETERMINE THE SUITABILITY OF THE 

INVESTMENT OFFERED HEREIN FOR IMMIGRATION PURPOSES UNDER 8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (13)(5)(A) - 

D). USCIS MAY DENY SUCH AN APPLICATION. 
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     USCIS ANNOUNCED RECENTLY AN INFORMAL POLICY TO PERMIT DEVELOPERS TO OBTAIN A REVIEW OF AN EB-5 

     PROJECT BEFORE ANY INVESTORS FILE AN 1526 PETITION. THIS REVIEW MUST BE UNDERTAKEN THROUGH 

     APPLICATIONS TO. CREATE OR MODIFY REGIONAL CENTER AUTHORIZATIONS WHERE AN EB5 PROJECT IS FUNCTIONING 

     UNDER: AUTHORIZATION FROM REGIONAL: CENTER. NOTWITHSTANDING THE APPROVAL OF ANEW OR MODIFIED REGIONAL 

rl CENTER: APPLICATION BASED UPON A SPECIFIC, EXEMPLAR EB-5.PROJECT, USCIS RESERVES THE RIGHT TO QUESTION 

     AND DENY INDIVIDUAL INVESTOR 1-526 PETITIONS RESULTING FROM INVESTMENT IN THE EXEMPLAR PROJECT IF USCIS 

     DETECTS VARIATIONS. BETWEEN THE FACTS ADJUDICATED IN THE EXEMPLAR:. CASE: AND THE ,FACTS PRESENTED IN THE 

     INVESTOR'S PETITION.. PRE-QUALIFICATION OF EB-5 PROJECTS; APART FROM REGIONAL CENTER APPLICATIONS, 

I    CONTINUES TO BE UNAVAILABLE NOTWITHSTANDING THIS USCIS ANNOUNCEMENT. 

     PROCESSING TIMES - 

     USCIS AND USDOS PROCESSING TIMES FOR THE 1-526 AND THE ADJUSTMENT OF STATUS OR. CONSULAR 

     PROCESSING CASES ARE NOT PREDICTABLE, NOTWITHSTANDING PUBLISHED PROCESSING TIMES BY THESE 

     AGENCIES. DELAYS IN PROCESSING MAY OCCUR USCIS AND USDOS ADVISE. INVESTORS NOT: TO MAKE CHANGES IN 

     ANY LIVING; EMPLOYMENT, SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS BEFORE RECEIVING CLPR THROUGH 

     THE EB-5 PROGRAM. 

     GOVERNMENT FILING FEES 

     GOVERNMENT FILING FEES MAY CHANGE. SUCH CHANGES MAY INCREASE THE IMMIGRATION FILING COSTS TO AN 

     INVESTOR WHO HAS MADE AN INVESTMENT IN THE PROJECT AND WHO IS WAITING TO FILE AN 1-526 OR A CONSULAR 

     PROCESSING OR AOS CASE (AND COLLATERAL APPLICATIONS FOR EMPLOYMENT AUTHORIZATION AND ADVANCED 

     PERMISSION TO TRAVEL). 

     LIMITATIONS ON RETURN OF FUNDS IF 1-526 PETITION IS DENIED 

     UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS THE SOLE RESPONSIBILITY AND 

     RISK OF THE FOREIGN INVESTORS TO FILE THEIR 1526 PETITIONS. THERE IS. NO REFUND FOR DELAY OR FAILURE TO 

     FILE THE 1526 PETITION. 

     IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS BUT 

     NOT ADJUDICATED ON OR BEFORE THE DATE OF LAPSE, THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN 

     INVESTED IN THE PARTNERSHIP UNTIL: 

     1.. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING 

       REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET, AND THE INVESTOR'S 1- 

       526 PETITION IS IN DUE COURSE ADJUDICATED; 

       OR, 

     2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO 

       INVESTORS UNDER THE FORMER EB-5 REGIONAL CENTER PROGRAM WITHIN A TWELVE MONTH PERIOD 

       FOLLOWING SUNSET. 

     IF NONE OF THE EVENTS DESCRIBED IN 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S 

     ELECTION, THE INVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT, OR, (2) MAKE A WRITTEN REQUEST TO THE 

     GENERAL PARTNER FOR A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (90) DAYS OF THE 

     GENERAL PARTNER'S RECEIPT OF A REQUEST FOR A REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED 

     BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO 

     THE RETURN OF THE CAPITAL CONTRIBUTION OF $500,000. 

     IN THE EVENT AN INVESTOR'S 1-526 PETITION RECEIVES NOTICE OF DENIAL BY USCIS, THE INVESTOR'S RIGHTS 

     ARE LIMITED SOLELY TO THE RETURN OF THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION (TOGETHER WITH 

     $25,000 OF THE $50,000 ADMINISTRATION FEE FROM THE RESORT OWNER) WITHIN NINETY (90) DAYS OF WRITTEN 

     REQUEST THEREFORE TO THE GENERAL PARTNER. 
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TARGETED EMPLOYMENT AREAS AND THE MINIMUM INVESTMENT AMOUNT 

AS A.GENERAL: RULE ;:THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 USD. THIS SUM MAY BE 

REDUCED CURRENTLY TO $500,000 USD IF THE PROJECT THAT RECEIVES. THE INVESTMENT IS SITUATED IN A 

TARGETED. EMPLOYMENT AREA (TEA). TEA'S_ MUST MEET ONE OF . TWO CRITERIA,; THE FIRST;. CONCERNING 

POPULATION,. AND THE SECOND, CONCERNING 'THE RATE OF UNEMPLOYMENT. 

IF.AN INVESTMENT IS:MADE INA TOWN OR CITYWHOSE POPULATION IS LESS THAN 20;000, AND THE TOWN. OR CITY IS. 

NOT wTHIN A METROPOLITAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF MANAGEMENT 

AND BUDGET; THE INVESTMENT IS DEEMEDTO_ HAVE BEEN MADE IN ATEA. THE ELIGIBILITY OF AN EB-5 PROJECT TO 

ACCEPT .$500;000 USD INVESTMENTS IS QUESTIONED IF THE PROJECT WAS SITUATED IN A TEA AT THE TIME THE 

INVESTMENT WAS MADE BUT 1S NOT IN A TEA AT THE TIME THE 1=526 PETITION IS FILED. IN THE CASE OF A TEA BASED 

UPON THE PROJECT'S LOCATION IN A RURAL AREA, THIS DIFFERENCE MIGHT OCCUR BECAUSE DURING THIS 

INTERIM PERIOD NEW POPULATION DATA IS PUBLISHED .OR 13ECAUSE A NEW MSA IS DESCRIBED TO INCLUDE THE 

LOCATION OF THE PROJECT, ALBEIT WITHIN A RURAL AREA. 

IN THE EVENT OF A CHANGE. BETWEEN THE: DATE OF THE INVESTMENT AND THE DATE OF THE FILING OF THE 1-526, 

USCIS HAS SAID THAT IT WILL CONSIDER THE PROJECT TO BE WITHIN A TEA AT THE TIME OF THE INVESTMENT IF 

THE INVESTED FUNDS WERE AVAILABLE.TO THE PROJECT TO UNDERTAKE EMPLOYMENT CREATION BEFORE THE 1- 

526 WAS FILED_ IN THIS PROJECT, USCIS SHOULD APPLY THIS STANDARD INASMUCH AS THE INVESTED 

FUNDS ARE IRREVOCABLY COMMITTED TO THE PROJECT BEFORE THE 1-526 IS FILED. THERE CAN BE NO 

ASSURANCE THAT USCIS WILL APPLY THIS RULE APPROPRIATELY. 

USCIS HAS ALSO SAID IT WILL NOT PERMIT EVERY INVESTOR IN A POOLED INVESTMENT PROJECT TO INVEST ONLY 

$500,000 MERELY BECAUSE ONE OR MORE INVESTORS WERE PREVIOUSLY PERMITTED TO DO SO BASED UPON THE 

PRIOR PRESENCE OFA PROJECT IN'A TEA. 

IF THE LOCATION OF THE PROJECT IS JUDGED TO NO LONGER BE WITHIN A TEA, INVESTORS FILING 1-526 PETITIONS 

THEREAFTER WILL BE REQUIRED TO INVEST $1,000,000. NO ASSURANCE CAN BE PROVIDED THAT NO NEW 

POPULATION DATA WILL BE PUBLISHED RENDERING THE LOCATION OF A PROJECT OUTSIDE A RURAL AREA OR 

THAT NEW MSA BOUNDARIES DEPICTING THE LOCATION OF THE PROJECT IN THE MSA WILL NOT BE PUBLISHED. 

INVESTORS SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL CONCERNING TEA ISSUES AND 

INVESTMENT COUNSEL CONCERNING THE EFFECTS OF INVESTMENTS OF DIFFERING AMOUNTS ON 

IMMIGRATION AND INVESTMENT MATTERS OF SIGNIFICANCE TO THE INVESTOR. 

ATTAINING LAWFUL PERMANENT RESIDENCE 

DESPITE THE APPROVAL OF AN INVESTOR'S FORM 1-526, THERE CANNOT BE ANY GUARANTEE THAT THE 

INVESTOR OR THE INVESTOR'S SPOUSE OR ANY OF THE INVESTOR'S MINOR, UNMARRIED CHILDREN WILL BE 

GRANTED LAWFUL PERMANENT RESIDENCE. THE GRANT OF SUCH IMMIGRATION STATUS IS DEPENDENT UPON THE 

PERSONAL BACKGROUND OF EACH APPLICANT. ANY ONE OF SEVERAL GOVERNMENT AGENCIES MAY 

DETERMINE IN ITS DISCRETION. USUALLY WITHOUT THE POSSIBILITY OF APPEAL, THAT AN APPLICANT_ FOR LAWFUL 

PERMANENT RESIDENCE IS EXCLUDABLE FROM THE UNITED STATES. 

GROUNDS FOR EXCLUSION 

APPLICANTS FOR LAWFUL PERMANENT RESIDENCE MUST DEMONSTRATE, AFFIRMATIVELY, THAT THEY ARE 

ADMISSIBLE TO THE UNITED STATES. 

THERE ARE MANY GROUNDS OF INADMISSIBILITY THAT THE GOVERNMENT MAY CITE AS THE BASIS TO DENY 

ADMISSION FOR LAWFUL PERMANENT RESIDENCE. 

1. VARIOUS STATUTES, INCLUDING, FOR EXAMPLE, SECTIONS 212,237 & 241 OF THE IMMIGRATION AND 

  NATIONALITY ACT, THE ANTITERRORISM & EFFECTIVE DEATH PENALTY ACT OF 1996 (AEDPA) AND THE 
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  ILLEGAL IMMIGRATION REFORM & IMMIGRANT RESPONSIBILITY ACT OF 1996 (IIRAIRA) SET FORTH 

  GROUNDS OF INADMISSIBILITY, WHICH MAY. PREVENT AN OTHERWISE: ELIGIBLE. APPLICANT FROM 

  RECEIVING AN IMMIGRANT' VISA, ENTERING THE UNITED STATES OR:ADJUSTING`TO LAWFUL PERMANENT 

  RESIDENCE 

2. EXAMPLES OF ALIENS PRECLUDED FROM ENTERING THE UNITED STATES INCLUDE::: 

3. PERSONS .WHO ARE DETERMINED TO HAVE . A COMMUNICABLE DISEASE OF PUBLIC :HEALTH 

  SIGNIFICANCE; 

4. PERSONS WHO ARE FOUND TO HAVE, OR HAVE.HAD, A PHYSICAL.OR MENTAL DISORDER, AND BEHAVIOR 

  ASSOCIATED WITH THE. DISORDER WHICH POSES, OR MAY POSE, 'A THREAT TO THE:PROPERTY, SAFETY, 

  OR WELFARE OF THE ALIEN OR OF OTHERS, OR HAVE HAD A PHYSICAL.OR MENTAL DISORDER AND A 

  HISTORY OF BEHAVIOR ASSOCIATED WITH THE: DISORDER,. WHICH BEHAVIOR HAS POSED A THREAT TO 

  THE PROPERTY, SAFETY, OR WELFARE OF THE IMMIGRANT ALIEN OR OTHERS, AND WHICH BEHAVIOR IS 

  LIKELY TO RECUR OR TO LEAD TO OTHER HARMFUL BEHAVIOR; 

5 PERSONS: WHO. HAVE BEEN.. CONVICTED OF A CRIME INVOLVING MORAL TURPITUDE (OTHER THAN A 

  PURELY POLITICAL OFFENSE), OR PERSONS WHO ADMff HAVING COMMITTED THE ESSENTIAL ELEMENTS 

  OF SUCH A CRIME; 

B. PERSONS WHO HAVE BEEN CONVICTED OF ANY LAW OR REGULATION RELATING TO A CONTROLLED 

  SUBSTANCE, ADMITTED TO HAVING COMMITTED OR ADMITS COMMITTING ACTS WHICH CONSTITUTE 

  THE ESSENTIAL ELEMENTS OF SAME; 

T. PERSONS WHO ARE CONVICTED OF MULTIPLE CRIMES (OTHER THAN PURELY POLITICAL OFFENSES) 

  REGARDLESS OF WHETHER THE CONVICTION WAS IN A SINGLE TRIAL OR WHETHER THE OFFENSES , 

  AROSE FROM A SINGLE SCHEME OF MISCONDUCT AND REGARDLESS OF WHETHER SUCH OFFENSES 

  INVOLVED MORAL TURPITUDE; 

B. PERSONS WHO ARE KNOWN, OR FOR WHOM THERE IS REASON TO BELIEVE, ARE, OR HAVE BEEN, 

  TRAFFICKERS IN CONTROLLED SUBSTANCES; 

9. PERSONS ENGAGED IN PROSTITUTION OR COMMERCIALIZED VICE 

10. PERSONS WHO HAVE COMMITTED IN THE UNITED STATES CERTAIN SERIOUS CRIMINAL OFFENSES, 

  REGARDLESS OF WHETHER SUCH OFFENSE WAS NOT PROSECUTED AS A RESULT OF DIPLOMATIC 

  IMMUNITY, 

11. PERSONS EXCLUDABLE ON GROUNDS RELATED TO NATIONAL SECURITY, RELATED GROUNDS, OR 

  TERRORIST ACTIVITIES; 

12. PERSONS DETERMINED TO BE EXCLUDABLE BY THE SECRETARY OF STATE OF THE UNITED STATES ON 

  GROUNDS RELATED TO FOREIGN POLICY; 

13. PERSONS WHO ARE OR HAVE BEEN A MEMBER OF A TOTALITARIAN PARTY, OR PERSONS WHO HAVE 

  PARTICIPATED IN NAZI PERSECUTIONS OR GENOCIDE. 

14. PERSONS WHO ARE LIKELY TO BECOME A PUBLIC CHARGE AT ANYTIME AFTER ENTRY; 

15. PERSONS WHO WERE PREVIOUSLY DEPORTED OR EXCLUDED AND DEPORTED FROM THE UNITED STATES; 

16. PERSONS WHO BY FRAUD OR WILLFULLY MISREPRESENTING A MATERIAL FACT, SEEK TO PROCURE (OR 

  HAVE PROCURED) A VISA, OTHER DOCUMENTATION OR ENTRY INTO THE UNITED STATES OR OTHER 

  BENEFIT UNDER THE IMMIGRATION ACT, 

17. PERSONS WHO HAVE AT ANY TIME ASSISTED OR AIDED ANY OTHER ALIEN TO ENTER OR TRY TO ENTER 

  THE UNITED STATES IN VIOLATION OF LAW; 
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 18. CERTAIN ALIENS WHO HAVE DEPARTED THE UNITED STATES TO AVOID OR EVADE U.S. MILITARY SERVICE 

   OR TRAINING; 

 19. PERSONS WHO ARE PRACTICING POLYGAMISTS; AND 

 20.. PERSONS WHO WERE UNLAWFULLY PRESENT IN THE UNITED STATES FOR CONTINUOUS OR CUMULATIVE 

   PERIODS IN. EXCESS OF 180 DAYS. 

 NO. RETURN OF FUNDS IF VISA OR ADJUSTMENT OF STATUS IS: DENIED 

 FOLLOWING APPROVAL OF AN INVESTOR'S 1-526 PETITION, THE INVESTOR. AND THE SPOUSE:AND QUALIFYING 

 CHILDREN OF THE INVESTOR MUST APPLY FOR AN IMMIGRANT VISA OR ADJUSTMENT TO PERMANENT RESIDENT 

 STATUS. AS PART OF THIS PROCESS, THEY UNDERGO MEDICAL, POLICE, SECURITY AND IMMIGRATION HISTORY 

 CHECKS TO DETERMINE WHETHER ANY OF THEM ARE INADMISSIBLE TO THE UNITED STATES FOR ANY OF THE 

 REASONS MENTIONED ABOVE OR FOR ANY OTHER REASON. THE VISA OR ADJUSTMENT OF STATUS MAY BE 

 DENIED NOTWITHSTANDING THE ELIGIBILITY FOR OR APPROVAL OF THE I-526 PETITION. IF, FOLLOWING 

 SUBSCRIPTION AND PAYMENT OF THE INVESTMENT FUNDS AND PAYMENT OF THE ADMINISTRATION FEE THE 

 INVESTOR OR THE SPOUSE OR ANY CHILDREN OF THE. INVESTOR ARE DENIED: A VISA FOR CONDITIONAL LAWFUL. 

 PERMANENT RESIDENCE OR DENIED ADJUSTMENT OF STATUS TO CONDITIONAL LAWFUL. PERMANENT 

 RESIDENCE SUCH ACTION WILL. NOT ENTITLE THE INVESTOR TO THE. RETURN OF ANY FUNDS PAID TO THE LIMITED 

 PARTNERSHIP PURSUANT TO THIS OFFERING UNLESS AND UNTIL A SUBSTITUTE PARTNER IS FOUND AS SET FORTH IN 

 SECTION 10.01 OF THE LIMITED PARTNERSHIP AGREEMENT, AND, IN ANY EVENT, THERE SHALL BE NO REFUND OF THE 

 ADMINISTRATION FEES. 

 CONDITIONAL LAWFUL PERMANENT RESIDENCE 

 LAWFUL PERMANENT RESIDENCE STATUS GRANTED INITIALLY TO AN INVESTOR AND THE SPOUSE AND QUALIFYING 

 CHILDREN OF THE INVESTOR IS "CONDITIONAL' EACH INVESTOR AND THE SPOUSE AND QUALIFYING CHILDREN OF 

 THE INVESTOR MUST SEEK REMOVAL OF CONDITIONS BEFORE THE SECOND ANNIVERSARY OF LAWFUL PERMANENT 

 ADMISSION TO THE UNITED STATES. THERE CANNOT BE ANY ASSURANCE THAT THE USCIS WILL CONSENT TO THE 

 REMOVAL OF CONDITIONS AS TO THE INVESTOR OR AS TO THE SPOUSE OR QUALIFYING CHILDREN OF THE 

 INVESTOR, EACH OF WHOM MUST MAKE A SEPARATE APPLICATION TO REMOVE CONDITIONS (ALBEIT A SINGLE FORM 

 IS USED TO IDENTIFY ALL APPLICANTS). IF THE INVESTOR FAILS TO HAVE CONDITIONS REMOVED, THE INVESTOR 

 AND THE SPOUSE AND CHILDREN OF THE INVESTOR WILL BE REQUIRED TO LEAVE THE UNITED STATES AND WILL BE 

 PLACED IN REMOVAL PROCEEDINGS. EVEN IF THE INVESTOR SUCCEEDS IN HAVING CONDITIONS REMOVED, THE 

 SPOUSE AND EACH QUALIFYING CHILD OF THE INVESTOR, SEPARATELY, MUST HAVE CONDITIONS REMOVED. FAILURE 

 TO HAVE CONDITIONS REMOVED AS TO ANY OF THESE MEMBERS OF THE INVESTOR'S FAMILY WILL REQUIRE 

 SOME MEMBERS TO DEPART FROM THE UNITED STATES AND SUCH FAMILY MEMBERS WILL BE PLACED IN REMOVAL 

-- PROCEEDINGS 

 NO REGULATIONS REGARDING REMOVAL OF CONDITIONS 

 GENERALLY 

 USCIS REGULATIONS GOVERNING LAWFUL PERMANENT RESIDENCE FOR INVESTORS DO NOT STATE SPECIFICALLY 

 THE CRITERIA WHICH USCIS MUST APPLY TO DETERMINE ELIGIBILITY FOR THE REMOVAL OF CONDITIONS TO 

 LAWFUL PERMANENT RESIDENT STATUS. COURTS HAVE DETERMINED SOME STANDARDS AND USCIS HAVE ISSUED 

 MEMORANDA ON SOME ISSUES. THE INVESTOR SHOULD SEEK COMPETENT IMMIGRATION COUNSEL TO DETERMINE 

 ALL OF THE ISSUES THAT MAY ARISE IN THE 1829 PROCESS ON ACCOUNT OF THE ABSENCE OF REGULATIONS 

 CONTROLLING THE PROCESS OR RESULTING FROM AMBIGUITIES IN EXISTING LAW AND REGULATIONS. 

 BUSINESS CHANGES AND BUSINESS FAILURES 

 THE 1-526 PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE EB•5 PROJECT HAS RECEIVED ALL INVESTOR CAPITAL, 

 WILL DEDICATE THE FUNDS TO FURTHERANCE OF THE EB-5 PROJECT AND, THEREBY, WILL CREATE ALL REQUISITE 

 EMPLOYMENT. WHEN AN INVESTOR SEEKS REMOVAL OF CONDITIONS, THE 1829 PETITION MUST BE SUPPORTED BY 

 EVIDENCE THAT THESE REQUIREMENTS HAVE BEEN MET, OR, IF THEY HAVE NOT BEEN MET, THERE. MUST BE 

 COMPELLING EXPLANATIONS FOR DELAYS OR CHANGES IN THE EB-5 PROJECT. IF THE PROJECT IS DELAYED IN ITS 
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IMPLEMENTATION, IF INVESTED FUNDS ARE EXPEND DIFFERENTLY OR MORE SLOWLY THAN ANTICIPATED OR IF 

EMPLOYMENT IS BEHIND SCHEDULE, USCIS. WILL EXPECT DOCUMENTATION OF CHANGED CIRCUMSTANCES TO 

EXPLAIN THE DELAY AND EVIDENCE THAT THE PROJECT IS FOLLOWING ITS ESSENTIAL BUSINESS PLAN. 

IT WILL BE INCUMBENT UPON THE INVESTOR TO ESTABLISH THAT DESPITE SUCH CHANGES, THE REQUIREMENTS 

OF THE EB-5 PROGRAM HAVE-BEEN MET. THE REQUIREDCAPITAL HAS BEEN PAID TO THE PROJECT, THE INVESTMENT 

HAS BEEN SUSTAINED AND THE REQUIRED JOBS HAVE BEEN CREATED. THERE CANNOT BE ANY ASSURANCE THAT 

USCIS WILL CONSIDER A CHANGE IN THE BUSINESS PLAN TO BE IMMATERIAL, WILL BE PERSUADED BY THE 

INVESTOR'S EXPLANATION OF THE: REASON. FOR THE CHANGE, OR WILL CONCLUDE THAT THE INVESTOR'S Em 

PROJECT IS FOLLOWING ITS 1-526 BUSINESS PLAN AND THAT THE EB-5. REQUIREMENTS FOR ALL PROJECTS ARE. 

BEING OR WILL BE MET BY THE PROJECT, FAILURE TO PERSUADE USCIS ON EACH OF THESE. ISSUES WILL RESULT IN 

THE DENIAL OF AN INVESTOR'S 1-829 PETITION. IN THIS EVENT, THE INVESTOR AND THE INVESTOR'S QUALIFYING 

FAMILY :MEMBERS WILL BE PLACED IN REMOVAL PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED 

STATES. 

THERE CANNOT BE ANY ASSURANCE THAT ALL ANTICIPATED INVESTORS WILL HAVE SUBSCRIBED AND. HAVE PAID. IN 

ALL REQUIRED CAPITAL ON THE ANTICIPATED SCHEDULE, THAT THE PROJECT WILL BE DEVELOPED AS 

SCHEDULED OR THAT INVESTED FUNDS WILL BE EXPENDED AS SCHEDULED OR IN A MANNER ANTICIPATED IN: THE. 

BUSINESS PLAN. IT IS POSSIBLE, AND NO. ASSURANCE MAY BE PROVIDED TO THE CONTRARY, THAT THE PROJECT 

WILL NOT HIRE WORKERS ON THE PREDICTED SCHEDULE. SHOULD ONE OR MORE OF THESE 

CIRCUMSTANCES OCCUR, NO ASSURANCE MAY BE GIVEN THAT USCIS WILL ACCEPT THE EXPLANATION FOR THE' 

OCCURRENCE. IF USCIS REJECTS THE EXPLANATION, THE 1-829 PETITION WILL BE DENIED AND THE INVESTOR AND 

THE INVESTOR'S QUALIFYING FAMILY MEMBERS WILL BE. PLACED IN REMOVAL PROCEEDINGS WHICH MAY REQUIRE 

THEM TO DEPART THE UNITED STATES. 

IF THERE ARE VARIATIONS IN THE BUSINESS PLAN OF THE EB-5 PROJECT WHICH ARE DEEMED MATERIAL, USCIS MAY 

REQUIRE THE INVESTOR TO FILE NEW 1-526 PETITIONS IF THE INVESTOR WISHES THE 1-829 PETITION TO BE JUDGED 

AGAINST THE BUSINESS PLAN ACTUALLY IMPLEMENTED VERSUS JUDGING THE ORIGINAL BUSINESS PLAN THAT HAS 

NOT BEEN AND WILL NOT BE FULFILLED. FILING A NEW 1-526 PETITION HAS POTENTIALLY SERIOUS RAMIFICATIONS 

FOR THE INVESTOR AND THE INVESTOR'S QUALIFIED FAMILY MEMBERS WHICH MAY LEAD TO THE INVESTOR AND 

SOME OR ALL OF THE INVESTOR'S QUALIFIED FAMILY HAVING TO DEPART THE UNITED STATES. 

USCIS EXPECTS THAT AN EB-5 BUSINESS WILL BE CONTINUOUSLY MAINTAINED THROUGH THE PERIOD OF 

CONDITIONAL LAWFUL RESIDENCE TO THE TIME THE 1-829 PETITION TO REMOVE CONDITIONS IS FILED. USCIS WILL 

EXAMINE THE MATTER OF WHETHER THE INVESTMENT HAS BEEN LOST PRIOR TO OR MAY BE LOST SOON AFTER 

CONDITIONS ARE REMOVED. USCIS WILL ALSO FOCUS WHETHER AN EB-5 PROJECT IS LIKELY TO CEASE ITS 

OPERATIONS SHORTLY AFTER CONDITIONS ARE REMOVED, THEREBY SHEDDING EMPLOYMENT IT HAS CREATED. 

IF AN EB-5 PROJECT FAILS (MEANING FOREIGN INVESTMENTS ARE LOST OR ARE EXPECTED TO BE LOST, OR IF 

JO:B.S..ARE _NOT CREATED. INSUFFICIENT NUMBERS OR ONCE CREATED ARE LOST OR ARE EXPECTED TO .BE 

LOST) DURING THE PERIOD OF AN INVESTOR'S CONDITIONAL RESIDENCE OR IS DEEMED LIKELY TO FAIL SHORTLY 

AFTER CONDITIONS ARE REMOVED, USCIS WILL NOT REMOVE CONDITIONS INVESTORS ARE NOT CREDITED FOR 

HAVING MADE INVESTMENTS IN GOOD FAITH OR FOR HAVING CREATED ALL THE REQUIRED EMPLOYMENT 

DURING APART OF THE PERIOD OF CONDITIONAL RESIDENCE. 

MATERIAL CHANGE IN THE EB-5 PROJECT 

IN THE EVENT OF A MATERIAL CHANGE TO THE BUSINESS PLAN IN THE PROJECT BETWEEN THE TIME THE 1-526 

PETITION 1S FILED AND THE TIME THE INVESTOR APPLIES FOR REMOVAL OF CONDITIONS, THE INVESTOR MAY BE 

REQUIRED BY USCIS TO FILE A NEW 1-526 PETITION INCORPORATING CHANGES IN THE PROJECT. IN SOME CASES, 

THIS WILL NECESSITATE A NEW TWO-YEAR PERIOD OF CONDITIONAL PERMANENT RESIDENCE AFTER WHICH THE 

INVESTOR WILL BE EXPECTED TO FILE A NEW 1-829 PETITION TO REMOVE CONDITIONS. IF A NEW 1-526 IS FILED, THE 

CHILDREN OF THE INVESTOR WHO BECOME TWENTY-ONE (21) YEARS OLD OR WHO MARRIED BEFORE THE NEW I- 

526 IS FILED WILL BE DEEMED TO HAVE "AGED OUT' AND WILL NOT BE ELIGIBLE TO IMMIGRATE BASED UPON THE 

PARENT-CHILD RELATIONSHIP WITH THE INVESTOR. THE SPOUSE OF THE INVESTOR, DIVORCED FROM THE 

INVESTOR BEFORE. THE NEW 1-526 IS FILED WILL ALSO BE INELIGIBLE TO IMMIGRATE BASED ON THE FORMER 

MARRIAGE. 
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   NO ASSURANCES MAY BE GIVEN THAT THIS EB-5 PROJECT WILL NOT FAIL DURING THE PERIOD OF CONDITIONAL 

   PERMANENT RESIDENCE OR AT SOME TIME THEREAFTER: NO ASSURANCE MAY BE PROVIDED THAT USCIS WILL 

   FORGIVE SUCH FAILURE OR ANTICIPATED FAILURE BY GRANTING AN INVESTOR'S 1-629 PETITION. IF THE PETITION IS 

   DENIED, THE INVESTOR AND THE INVESTOR'S QUALIFIED FAMILY MEMBERS WILL BE PLACED IN REMOVAL 

   PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED STATES. 

   REVIEW OF 1-526 COMPLIANCE DURING THE 1-829 PROCESS 

   USCIS, AT ITS ELECTION, USES THE 1-829 PROCESS TO REVIEW THE: INVESTOR'S COMPLIANCE WITH PREVIOUSLY 

   RESOLVED 1-526 PETITION REQUIREMENTS.. SUCH A REVIEW WILL BE UNDERTAKEN IF THE EXAMINER BELIEVES THAT 

   THE. PRIOR FAVORABLE DETERMINATION WAS "LEGALLY DEFICIENT" OR IF MATERIAL FACTS HAVE CHANGED DURING THE 

   PERIOD OF CONDITIONAL RESIDENCE. IF USCIS BELIEVES THE INVESTOR IS NOT EB5 ELIGIBLE, THE BURDEN IS ON THE 

   INVESTOR TO ESTABLISH ELIGIBILITY BY RELIANCE ON "INDEPENDENT OBJECTIVE EVIDENCE' 

   THE LIMITED PARTNERSHIP WILL SEEK AS MUCH INFORMATION AS POSSIBLE FROM USCIS, WHERE GOOD BUSINESS 

   PRACTICES.. PERMIT, IN AN EFFORT TO ASSIST INVESTORS TO QUALIFY FOR THE: REMOVAL OF CONDITIONS: THIS 

   NOTWITHSTANDING, IN THE ABSENCE OF REGULATIONS THE LIMITED PARTNERSHIP MAY MAKE CERTAIN MANAGEMENT 

   DECISIONS WITHOUT KNOWING. THEM TO BE OBJECTIONABLE TO USCIS, THUS RESULTING IN AN RFE AND, POSSIBLY, 

   THE DENIAL OF AN INVESTOR'S 1-829, PETITION TO REMOVE CONDITIONS—* IF THE 1-8291S DENIED THE INVESTOR AND 

-  THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN WILL BE EXPECTED TO DEPART THE U.S. AND WILL BE

   PLACED INTO REMOVAL PROCEEDINGS. 

   EACH INVESTOR SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL AND BECOME EDUCATED ABOUT THE 

   STANDARDS THAT WILL DETERMINE ELIGIBILITY OF THE INVESTOR AND THE SPOUSE OR CHILDREN OF THE 

   INVESTOR TO ACHIEVE UNCONDITIONAL LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES PURSUANT TO THIS 

   PROGRAM WHICH CURRENTLY IS IN A STATE OF EVOLUTION. 

   NUMERICAL QUOTAS 

   CURRENTLY, 3,000 OF THE TOTAL 10,000 EB-5, PREFERENCE VISA STATUSES ALLOCATED ANNUALLY ARE 

   AVAILABLE TO ALIEN INVESTORS AND THE SPOUSES AND QUALIFYING CHILDREN OF INVESTORS WHO ARE MAKING 

   AN INVESTMENT IN A TARGETED EMPLOYMENT AREA (TEA). THE LODGE AND TOWNHOUSES PROJECT IS 

   CURRENTLY SITUATED WITHIN A TEA. EB-5 STATUS IS AVAILABLE ON A FIRST-COME, FIRST-SERVED BASIS. RECENTLY, 

   USCIS HAS ANNOUNCED THAT IT CONSIDERS THE 3,000 STATUSES FOR TEA CASES AS A GUARANTEED ALLOCATION, 

   NOTA QUOTA, SO THAT ALL TEA CASES ARE ELIGIBLE TO SEEK A VISA, UP TO THE ANNUAL QUOTA OF 10,000 VISAS. 

   CURRENTLY, THE ALLOCATION OF VISAS FOR TEA'S IS NOT BEEN OVERSUBSCRIBED DESPITE INCREASING DEMAND 

   FOR VISAS IN THE FIFTH PREFERENCE. THERE IS NO RELIABLE MEANS TO PREDICT IF DELAY DUE TO 

   UNAVAILABILITY OF VISAS WILL OCCUR, OR, IF IT OCCURS, HOW LONG. AN INVESTOR OR THE SPOUSE AND 

   QUALIFYING CHILDREN OF THE INVESTOR WILL WAIT BEFORE VISA STATUS FOR THEM BECOMES AVAILABLE. 

   CHANGES TO CURRENT LAW ON QUOTAS OR USCIS PRACTICES REGARDING THE ALLOCATION OF VISAS TO THE EB-5 

   PROGRAM COULD ADVERSELY IMPACT THE INVESTOR. INVESTORS SHOULD SEEK THE ADVICE OF COMPETENT 

   IMMIGRATION COUNSEL CONCERNING THE LAW AND USCIS PRACTICES REGARDING EB-5 VISA AVAILABILITY. 

   EXPIRATION OF THE REGIONAL CENTER PILOT PROGRAM 

   THE REGIONAL CENTER PILOT PROGRAM IS SIGNIFICANT TO EACH INVESTOR UNTIL THE INVESTOR RECEIVES 

   UNCONDITIONAL LAWFUL PERMANENT RESIDENCE. EACH OF THE THREE IMMIGRATION STAGES TO BE 

   COMPLETED BY THE INVESTOR IN A REGIONAL CENTER EB-5 PROJECT IS DEPENDENT UPON THE EXISTENCE OF THE 

   REGIONAL CENTER AS AUTHORIZED BY THE PILOT PROGRAM. SOME GOVERNMENT AGENCIES THAT CONFER 

   IMMIGRATION BENEFITS UPON EB-5 INVESTORS HAVE ANNOUNCED THAT THEY ARE NOT AUTHORIZED TO CONFER 

   SUCH BENEFITS (E.G., APPROVE AN 1-526 PETITION BY ALIEN ENTREPRENEUR, APPROVE AN 1-485, APPLICATION 

   TO ADJUST STATUS OR GRANT AN IMMIGRANT VISA TO AN EB-5 INVESTOR OR APPROVE AN 1-829, PETITION BY 

   ENTREPRENEUR TO REMOVE CONDITIONS) ONCE THE REGIONAL CENTER PILOT PROGRAM EXPIRES. THE 

   INVESTOR'S QUALIFYING RELATIVES ARE SUBJECT TO THE SAME OUTCOMES AS THE INVESTOR IF THE REGIONAL 

   CENTER PILOT PROGRAM EXPIRES. 
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THE REGIONAL CENTER PILOT PROGRAM WAS FIRST CREATED IN 1992. SINCE THEN IT HAS BEEN EXTENDED, MOST 

RECENTLY IN 2009, UNTIL SEPTEMBER 30, 2012- THIS PROJECT SEEKS THE BENEFIT OF THE REGIONAL CENTER PILOT 

PROGRAM THAT PERMITS EMPLOYMENT CREATED INDIRECTLY BY INVESTMENTS IN THE PROJECT TO BE COUNTED 

TOWARDS THE :MINIMUM NUMBER OF EMPLOYMENT POSITIONS NEEDED TO QUALIFY A FOREIGN INVESTOR; THE 

INVESTOR'S SPOUSE AND THE QUALIFYING CHILDREN OF THE INVESTOR TO HAVE CONDITIONS REMOVED. THERE 

IS NORELIABLE MEANS TO KNOW IFTHE,REGIONAL CENTER PROGRAM. WILL BE EXTENDED OR MADE PERMANENT: 

IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, INVESTORS WHOSE PROJECTS DEPEND UPON REGIONAL 

CENTERS MAY NOT BE ABLE TO FILE 1-526 PETITIONS OR HAVE FILED PETITIONS ADJUDICATED; AND, 

APPLICATIONS FOR LAWFUL .PERMANENT RESIDENCE OR THE REMOVAL OF. CONDITIONS MAY BE REJECTED, 

DELAYED OR DENIED,. DEPRIVING THE INVESTOR AND THE INVESTOR'S QUALIFYING FAMILY UNABLE TO ENTER, 

LIVE. OR WORK IN THE U.S.: CURRENTLY, THERE IS NO WAY TO KNOW OR PREDICT THE POSITIONS THAT THE 

RELEVANT GOVERNMENT AGENCIES WILL TAKE CONCERNING THE IMMIGRATION RIGHTS OF EB-5 INVESTORS IN 

REGIONAL CENTER PILOT PROGRAM PROJECTS SHOULD THE PILOT PROGRAM LAPSE. 

ACTIVE PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS 

THE EB-5 PROGRAM REQUIRES THAT EACH INVESTOR BE ACTIVELY INVOLVED IN THE BUSINESS AFFAIRS OF THE 

LIMITED PARTNERSHIP.. FAILURE TO BE ACTIVELY INVOLVED MAY JEOPARDIZE APPROVAL OF THE 1526. PETITION OR 

RESULT IN THE DENIAL,OF LAWFUL PERMANENT RESIDENCE STATUS FOR THE INVESTOR AND THE SPOUSE AND 

THE QUALIFYING CHILDREN OF THE INVESTOR. THE LIMITED PARTNERSHIP AGREEMENT, IN AN EFFORT TO REFLECT 

THE EB-5 REGULATIONS GOVERNING WHAT LEVEL OF PARTICIPATION IS ACCEPTABLE. TO MEET THE EB-5 CRITERIA, 

MANDATES THAT EACH LIMITED PARTNER SHALL PARTICIPATE IN THE MANAGEMENT OF THE BUSINESS. OF THE 

PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE GENERAL PARTNER ON ISSUES OF POLICY 

IMPORTANT TO THE PARTNERSHIP. THE LIMITED PARTNERSHIP AGREEMENT ALSO PERMITS LIMITED PARTNERS TO 

PARTICIPATE IN ONE OR MORE OF THE ACTIVITIES (1) PERMITTED OF LIMITED PARTNERS UNDER THE VERMONT REVISED 

UNIFORM LIMITED PARTNERSHIP ACT AND (II) OTHERWISE SET FORTH UNDER THE LIMITED PARTNERSHIP AGREEMENT. 

NO LIMITED PARTNER SHALL CONTROL THE PARTNERSHIP'S BUSINESS OR MANAGEMENT OR. HAVE ANY 

AUTHORITY TO ACT OR BIND THE PARTNERSHIP IN ANY MANNER CONTRARY TO THE PROVISIONS OF THE LIMITED 

PARTNERSHIP AGREEMENT. THE PROJECT CANNOT ASSURE INVESTORS THAT THESE PROVISIONS ARE OR WILL BE 

SATISFACTORY TO USCIS. 

RISKS ATTENDANT TO EB-5 STATUS 

USCIS. FREQUENTLY REINTERPRETS THE MEANING OF QUALIFYING EB-5 CRITERIA. THE CREATION OF NEW 

STANDARDS TO BE MET, CHANGES IN THE EMPHASIS THAT USCIS PLACES ON EB-5 CRITERIA, THE REINTERPRETATION 

OF EXISTING EB-5 CRITERIA AND THE PUBLICATION OF NEW FIELD INSTRUCTIONS TO EXAMINERS WITHOUT PRIOR 

NOTICE ALL BECOME BINDING UPON PREVIOUSLY FILED BUT UNADJUDICATED 1-526 PETITIONS AND MAY AFFECT 

WHETHER THEY WILL BE APPROVED. THESE USCIS ACTIONS ALSO ARE BINDING ON EB-5 PROJECTS THAT HAVE 

ACCEPTED SOME INVESTORS WHOSE 1-526 PETITIONS ARE BEING PREPARED.. FOR. FILING.AND:.MAY..DETERMINE. IF... ... 

SUCH PROJECTS AND THE 1526 AND "29 PETITIONS BASED UPON THE PROJECTS WILL CONTINUE TO BE DEEMED 

COMPLIANT WITH EB-5 RULES. THERE CAN BE NO CERTAINTY THAT COMPLIANCE WITH KNOWN CRITERIA AS OF THE 

DATE AN 1-526 PETITION IS FILED WILL LEAD TO THE APPROVAL OF THE 1-526 OR 1-829 PETITION. 

THE EB-5 PROGRAM HAS MANY REQUIREMENTS THAT MUST BE MET TO THE SATISFACTION OF USCIS. INVESTORS 

SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL TO REVIEW ALL EB-5 PROGRAM REQUIREMENTS. THE 

FAILURE TO MEET EVEN ONE OF THESE REQUIREMENTS TO THE SATISFACTION OF USCIS MAY RESULT IN THE 

DENIAL OF THE INVESTOR'S 1-526 PETITION OR SUBSEQUENT PETITIONS. 

CONSULAR PROCESSING —VISA NOT GUARANTEED 

IN SOME INSTANCES, CONSULATES PLACE VISA APPLICANTS IN 'ADMINISTRATIVE PROCESSING'. CONSULS ARE VERY 

RELUCTANT TO EXPLAIN THE SPECIFIC REASONS FOR THIS ADDITIONAL STEP TAKEN BEFORE A VISA WILL BE ISSUED. 

THIS PROCEDURE MAY BE ENCOUNTERED IN CONSULAR POSTS THAT REPORT-HIGH LEVELS OF VISA FRAUD, POSTS 

IN SOME COUNTRIES THAT ARE HYPER-VIGILANT CONCERNING SECURITY MATTERS OR BECAUSE SOME 

INFORMATION ABOUT A VISA APPLICANT, IN THE OPINION OF A CONSULAR OFFICER, MERITS FURTHER BACKGROUND 

CHECKS. ONCE ADMINISTRATIVE PROCESSING BEGINS, CONSULATES WILL NOT DISCUSS THE PROGRESS OF A VISA 

APPLICATION. APPLICANTS ARE RELEGATED TO INDETERMINATE WAITING FOR A DECISION ON A VISA APPLICATION. 

SUCH A DECISION MAY TAKE YEARS TO OBTAIN. 
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DECISIONS BY CONSULS. ARE DISCRETIONARY AND UNREVIEWABLE. USCIS AND DOS REPORT EFFORTS TO 

COMMUNICATE MORE EFFICIENTLY REGARDING THEIR RESPECTIVE ROLES IN DETERMINING THE ELIGIBILITY OF EB-5 

INVESTORS FOR IMMIGRANT VISAS.: THERE CANNOT BE ANY ASSURANCE THAT IMPROVED COMMUNICATIONS WILL 

OCCUR GENERALLY OR WITH RESPECT TO A PARTICULAR INVESTOR OR THE INVESTOR'S SPOUSE OR MINOR 

CHILDREN. NEITHER MAY IT BE ASSURED THAT IMPROVED COMMUNICATIONS WILL RESULT IN THE ISSUANCE OF A 

VISA.: FACTORS EXTRANEOUS TOTHE EB=S PROJECTOR THE RELATIONSHIP OF THE INVESTOR TO THE PROJECT THAT 

A CONSUL MAY; WITH. UNREVIEWABLE. DISCRETION, ELECT TO CONSIDER COULD RESULT 1N THE DENIAL OF A VISA. 

INVESTORS ARE ADVISED TO SEEK COMPETENT IMMIGRATION COUNSEL.ON MATTERS OF CONSULAR PROCESSING. 

ADMISSION!AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR PROCESSING 

ADMISSION TO THE UNITED STATES AS A VISITOR OR IN: MOST OTHER .NON-IMMIGRANT STATUSES IS PREDICATED 

UPON THE INTENT TO DEPART THE COUNTRY AT THE END OF THE PERIOD OF ADMISSION. EXPERIENCED EBB LEGAL 

PRACTITIONERS CAUTION THAT NON-IMMIGRANT INTENT MAY BE DIFFICULT TO ESTABLISH ONCE AN INVESTOR HAS 

PAID. FUNDS INTO:AN. EB=5 PROJECT OR FILES AN 1-526, AS THE SOLE PURPOSE OF THIS INVESTMENT AND PETITION IS 

TO ESTABLISH THAT THE INVESTOR QUALIFIES TO BECOME A LAWFUL PERMANENT. RESIDENCE. THE DIFFICULTY OF 

MAINTAINING NONIMMIGRANT INTENT IS MADE MORE DIFFICULT UPON COMMENCING CONSULAR PROCESSING, 

WHICH. IS CONSIDERED BY USDOSTO BE A CLEAR REQUEST FOR LAWFUL PERMANENT RESIDENCE AS SOON AS ; 

PROCESSING TIMES PERMIT. INVESTORS SHOULD CONSULT WITH COMPETENT COUNSEL TO EVALUATE THE RISKS 

ASSOCIATED WITH SEEKING: TEMPORARY (NON-IMMIGRANT) ADMISSION TO THE UNITED STATES SUBSEQUENT TO 

MAKING THE INVESTMENT OR FILING AN 1-526 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA. DESPITE BEST 

EFFORTS, AN INSPECTOR MAY DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT 

IN FORMAL EXCLUSION FROM THE U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD 

OF YEARS. 

ADJUSTMENT OF STATUS                               r 

FURTHER TO THIS TOPIC,. PLEASE SEE IMMIGRATION MATTERS, ADJUSTMENT OF STATUS, PAGE 26 

MAKING THE INVESTMENT, FILING THE 1-526 OR APPLYING FOR ADS WITHIN THE 60 DAY PERIOD BEFORE APPLYING 

FOR AOS MAY BE VIEWED BY USCIS AS EVIDENCE OF IMMIGRANT INTENT AND MAY RESULT IN THE DENIAL OF AOS. IN 

SUCH AN EVENT, THE INVESTOR WILL BE REQUIRED TO DEPART THE U.S. AND WILL NEED TO SEEK AN IMMIGRANT 

VISA THROUGH CONSULAR PROCESSING. IN THIS PROCESS, EXPERIENCED IMMIGRATION COUNSEL BELIEVE THAT 

USDOS (THROUGH ITS CONSULATES) MAY REQUIRE THE INVESTOR TO SEEK A WAIVER OF EXCLUSION (FOR WHICH 

THE APPLICANT MUST ESTABLISH ELIGIBILITY) FOR HAVING MISREPRESENTED THE PURPOSE OF ENTRY UPON THE 

ADMISSION AS A NON-IMMIGRANT. WAIVERS ARE GRANTED IN THE UNREVIEWABLE DISCRETION OF THE USCIS AND 

THE PROCESSING TIME FOR WAIVER APPLICATIONS IS FREQUENTLY SIGNIFICANT. 

THERE MAYBE ADDITIONAL REASONS WHY AN ALIEN MAY NOT ADJUST STATUS, WHICH IS A BENEFIT GRANTED IN THE 

DISCRETION OF USCIS. THERE IS NO APPEAL FROM A DENIAL OF ADS; THE ONLY RELIEF AVAILABLE IS &REQUEST TO --- - - 

RE-OPEN OR RE-CONSIDER THE ADS APPLICATION. INVESTORS SHOULD CONSULT WITH IMMIGRATION COUNSEL TO 

DETERMINE IF THEY, THEIR SPOUSE AND THEIR CHILDREN ARE ELIGIBLE FOR AOS OR IF PURSUIT OF AOS WOULD BE 

PRUDENT. 

NEAR THE CONCLUSION OF AN AOS CASE, USCIS MAY SCHEDULE AN INTERVIEW FOR THE AOS APPLICANT. THE 

INTERVIEW MAY BE WAIVED BY USCIS, BUT THE WAIVER SHOULD NOT BE EXPECTED. EXPERIENCED IMMIGRATION 

LAW PRACTITIONERS BELIEVE THAT USCIS USES PROFILING INFORMATION TO DETERMINE WHO WILL BE 

INTERVIEWED AND IT ALSO INTERVIEWS SOME AOS APPLICANTS TO MAINTAIN THE INTEGRITY OF ITS SCREENING 

PROCESS. THERE IS NO FORMAL PROCESS TO REQUEST THE WAIVER OF AN INTERVIEW. INVESTORS SHOULD 

CONSULT WITH EXPERIENCED IMMIGRATION COUNSEL ON ALL MATTERS CONCERNING ADJUSTMENT OF STATUS. 

REMOVAL OF CONDITIONS 

FURTHER TO THIS TOPIC, PLEASE SEE IMMIGRATION MATTERS, REMOVAL OF CONDITIONS, PAGE 27 

IN THE HISTORY OF THE EB-5 PROGRAM, INS (NOW USCIS) MODIFIED THE REQUIREMENTS FOR REMOVAL OF 

CONDITIONS AFTER THE TIME THAT SOME INVESTORS WERE GRANTED CLPR. AS A RESULT OF THIS ACTION, SOME OF 

THOSE INVESTORS WERE UNABLE TO COMPLY WITH THE NEW REQUIREMENTS, CREATING THE POSSIBILITY THAT 
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THEY WOULD BE REMOVED FROM THE UNITED STATES. SOME OF THESE INVESTORS CONTESTED-THE' CHANGE IN 

RULES:AFTER THEIR INVESTMENTS: WERE MADE. THEIR POSITION WAS SUPPORTED IN LITIGATION THAT. RESULTED IN 

INS BEING ORDERED TO RECONSIDER THEIR APPLICATIONS TO REMOVE:.CONDITIONS BY APPLYING THE ORIGINAL 

RULES. 

THERE.IS AN INCREASED INTEREST BY USCIS IN EXAMINING ALL ASPECTS OF EB-S PROJECT AND INVESTOR PETITION 

COMPLIANCE DURING THE REMOVAL OF CONDITIONS PROCESS.. INVESTORS SHOULD SEEK GUIDANCE FROM 

EXPERIENCED EB-5 COUNSEL CONCERNING ALL ASPECTS OF THE REMOVAL CONDITIONS, PROCESS AND THE EFFECT 

OF POSSIBLE USCIS ACTIONS ON THE INVESTOR AND THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN. 

FAMILY RELATIONSHIPS 

1..,._ SPOUSES OF THE INVESTOR: MAY ACCOMPANY OR. FOLLOW TO. JOIN AN INVESTOR WHO HAS BEEN 

 GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE PROVIDED THAT THE INVESTOR AND THE 

 SPOUSE WERE MARRIED AT THE TIME OF THE INVESTOR'S ACQUISITION OF CLPR. IF THE 

 RELATIONSHIP IS ONE IN COMMON LAW, THE "SPOUSE' OF THE INVESTORMAY NOT ACQUIRE LAWFUL 

 PERMANENT RESIDENT STATUS ON ACCOUNT OF THE RELATIONSHIP.. NOT ALL VALID MARRIAGES WILL 

 BE RECOGNIZED FOR PURPOSES OF U.S. IMMIGRATION. INVESTORS SHOULD CONSULT COMPETENT 

 IMMIGRATION COUNSEL REGARDING THE ELIGIBILITY OF THEIR SPOUSE FOR IMMIGRATION BENEFITS. 

2, CERTAIN CHILDREN. OR STEP-CHILDREN OF THE INVESTOR MAY ACCOMPANY OR FOLLOW TO JOIN AN 

 INVESTOR WHO HAS BEEN GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE PROVIDED THAT 

 THE INVESTOR CAN ESTABLISH PARENTAGE OR STEP-PARENTAGE AT THE TIME OF THE INVESTOR'S FIRST 

 ADMISSION TO THE UNITED STATES AS A CONDITIONAL LAWFUL PERMANENT RESIDENT OR ADJUSTMENT OF 

 STATUS TO LAWFUL PERMANENT RESIDENCE. FAILURE TO COMPLY WITH ALL APPLICABLE REQUIREMENTS 

 MAY RESULT IN THE SEPARATION OF A CHILD FROM THE INVESTOR OR THE INVESTOR'S SPOUSE FOR 

 PROTRACTED PERIODS, IN SOME INSTANCES FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES 

 ARE ATTEMPTED IN AN EFFORT TO REUNITE THE FAMILY, U.S. LAW EXCLUDES SOME STEP-CHILDREN AND 

 ADOPTED CHILDREN FROM ELIGIBILITY FOR IMMIGRATION BENEFITS. INVESTORS SHOULD CONSULT 

 COMPETENT IMMIGRATION COUNSEL REGARDING THE ELIGIBILITY OF THEIR CHILDREN FOR 

 IMMIGRATION BENEFITS. 

3. A "CHILD° IS SOMEONE UNDER THE AGE OF 21 YEARS WHO IS UNMARRIED. IF A CHILD BECOMES AGE 21 

 OR MARRIES BEFORE BEING ADMITTED TO THE U.S. AS A LAWFUL PERMANENT RESIDENT OR ADJUSTING 

 TO LAWFUL PERMANENT RESIDENT STATUS, THE FORMER CHILD, NOW DEEMED A SON OR DAUGHTER, 

 MAY NOT BE ELIGIBLE TO ACCOMPANY OR FOLLOW TO JOIN THE INVESTOR. IN SOME CIRCUMSTANCES, 

 THE CHILD STATUS PROTECTION ACT MAY ASSIST A SON OR DAUGHTER. TO QUALIFY AS A CHILD BY 

 REDUCING THE DEEMED AGE OF THE SON OR DAUGHTER TO LESS THAN 21 YEARS. FAILURE TO MEET 

 THE REQUIREMENTS OF THE CHILD STATUS PROTECTION ACT MAY RESULT IN THE SEPARATION OF A SON 

 OR DAUGHTER FROM THE INVESTOR OR THE INVESTOR'S SPOUSE FOR PROTRACTED PERIODS, IN SOME 

 INSTANCES FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES ARE ATTEMPTED IN AN EFFORT TO 

 REUNITE THE FAMILY. 

 UNDER SOME CIRCUMSTANCES A CHILD WHO BECOMES 21 YEARS OF AGE OR MARRIES WHILE HOLDING 

 CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, OR THE SPOUSE OF THE INVESTOR WHO IS 

 DIVORCED FROM THE INVESTOR WHILE HOLDING CONDITIONAL LAWFUL PERMANENT RESIDENT 

 STATUS, MAY BE ELIGIBLE TO REMOVE CONDITIONS BY BEING INCLUDED IN THE INVESTOR'S 1-029 

 PETITION OR FILING A SEPARATE 1-829 PETITION. FAILURE TO MEET QUALIFYING CONDITIONS, WHICH 

 MAY NOT BE WITHIN THE CHILD'S OR DIVORCED SPOUSE'S CONTROL, AND, ABOUT WHICH THE LAW AND 

 REGULATIONS DO NOT PROVIDE CLEAR GUIDANCE, WILL RESULT IN THE CHILD OR DIVORCED SPOUSE 

 BEING PLACED IN REMOVAL PROCEEDINGS AND MAY REQUIRE THE CHILD OR DIVORCED SPOUSE TO 

 DEPART THE UNITED STATES. 

5. UPON THE DEATH OF AN INVESTOR HOLDING CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, A 

 SPOUSE AND QUALIFYING CHILDREN OF THE INVESTOR ALSO HOLDING SUCH STATUS ARE ENTITLED TO 

 SEEK REMOVAL OF CONDITIONS BY SUBMISSION OF THE SAME EVIDENCE DEMONSTRATING COMPLIANCE 

 WITH REQUIRED CRITERIA THAT USCIS REQUIRES OF AN INVESTOR SEEKING TO REMOVE CONDITIONS. 

 FAILURE OF EACH MEMBER OF THE FAMILY TO ESTABLISH THESE CRITERIA WILL RESULT IN THE 

 DENIAL OF THE APPLICATION TO REMOVE CONDITIONS, PLACEMENT OF THE FAMILY MEMBERS IN 
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 REMOVAL PROCEEDINGS AND THEIR MANDATED DEPARTURE. FROM THE UNITED STATES. 

6. IT .IS UNCLEAR UNDER USCIS PROCEDURES. IF A CHILD WHO BECOMES A SON OR. DAUGHTER BEFORE THE 

 DEATH OF THE INVESTOR IS ENTITLED. TO SEEK :REMOVAL OF CONDITIONS. USES: REGULATIONS ARE 

 SILENT ON THIS MATTER: IF USCIS DOES NOT EXTEND; THIS BENEFIT SUCH A S.ON OR. DAUGHTER: WILL 

 BE.DENIED AN APPLICATION TO REMOVE: CONDITIONS AND WILL. BE PLACED IN REMOVAL PROCEEDINGS AND 

 MAY BE MANDATED TO DEPART THE UNITED STATES. 

                 END OF SECTION 1' 
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IMPORTANT NOTICE 

FORWARD .LOOKING STATEMENTS: ANY STATEMENTS: THAT EXPRESS OR INVOLVE DISCUSSIONS WITH RESPECT TO 

PREDICTIONS, GOALS, EXPECTATIONS; BELIEFS, PLANS, PROJECTIONS;. OBJECTIVES, ASSUMPTIONS OR FUTURE 

EVENTS OR PERFORMANCE ARE NOT STATEMENTS; OF HISTORICAL FACT AND MAY BE "FORWARD LOOKING' 

STATEMENTS. "FORWARD, LOOKING: STA..TEMENTS ARE BASED: ON. EXPECTATIONS;. ESTIMATES AND PROJECTIONS: AT 

THE TIME THE STATEMENTS ARE. MADE THAT INVOLVE A NUMBER OF RISKS AND UNCERTAINTIES WHICH: COULD CAUSE 

ACTUAL RESULTS OR EVENTS TO: DIFFER MATERIALLY FROM THOSE PRESENTLY ANTICIPATED. 

THIS BUSINESS .PLAN. CONTAINS FORWARD-LOOKING STATEMENTS AND PROJECTIONS THAT MAY ADDRESS, AMONG 

OTHER THINGS, THE VACATION RENTALS AND: SKI RESORT AND ANCILLARY PROJECTS DEVELOPMENT AND STRATEGY, 

PROJECTED CONSTRUCTION TIMES;: EXPANSION:. STRATEGY;_ DEVELOPMENT OF_ _SERVICES, _USE OF PROCEEDS ER , 

PROJECTED REVENUE AND CAPITAL EXPENDITURES, OPATING COSTS, LIQUIDITY, JOB CREATION, ECONOMIC 

MODELING, DEVELOPMENT OF ADDITIONAL REVENUE SOURCES; DEVELOPMENT AND MAINTENANCE.OF PROFITABLE 

MARKETING, AND MANAGEMENT AND MAINTENANCE. ALLIANCES, ABILITY TO DEVELOP "RESOR.T' IDENTIFICATION AND 

NATIONAL AND INTERNATIONAL EXPANSION, AND GENERAL PARTNER'S STATEMENTS OF EXPERIENCE .AND 

EXPECTATIONS. NO ASSURANCE CAN BE MADE NOR IS ANY ASSURANCE GIVEN IN. ANY FORM IMPLIED OR OTHERWISE 

THAT THESE FORECASTS WILL PROVE ACCURATE. NEITHER THE GENERAL PARTNER NOR THE LIMITED PARTNERSHIP 

HAS ANY OBLIGATION TO REVISE OR' UPDATE ANY FORWARD LOOKING STATEMENT FOR ANY REASON. 

THESE STATEMENTS MAY BE ALSO FOUND IN THE SECTIONS OF THE JAY PEAK LODGE AND 'TOWNHOUSES L.P. 

OFFERING MEMORANDUM ENTITLED "SUMMARY OF OFFERING:' "RISK FACTORS," . "USE OF :PROCEEDS, 'THE 

PARTNERSHIP'S BUSINESS PLAN" AND IN THE OFFERING MEMORANDUM GENERALLY. ACTUAL RESULTS COULD DIFFER 

MATERIALLY FROM THOSE ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS:AND PROJECTIONS AS A RESULT 

OF VARIOUS FACTORS, INCLUDING ALL THE RISKS DISCUSSED IN "RISK FACTORS" WITHIN THE OFFERING 

MEMORANDUM. PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL THESE RISKS, IN ADDITION TO OTHER 

INFORMATION CONTAINED WITHIN THE OFFERING MEMORANDUM BEFORE DECIDING WHETHER TO INVEST IN THE 

PARTNERSHIP. 
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JAY PEAK LODGE AND TOWNHOUSES L.P. EXECUTIVE SUMMARY 

THE PARTNERSHIP AND ITS BUSINESS 

JAY PEAK LODGE AND TOWNHOUSES L.P.;; IS A VERMONT LIMITED PARTNERSHIP WITH ITS "PRINCIPAL: 'PLACE :OF 

BUSINESS IN JAY, VERMONT, AT THE SITE :OF THE JAY PEAK RESORT (THE 'RESORT', 'JAY PEAK' OR OJAYPEAK 

RESORT") OWNED BY JAY PEAK, INC.. (THE "RESORT OWNER'). THE FOLLOWING SUMMARY OF PRINCIPAL_ OBJECTIVES 

AND ACTIVITIES. INCLUDING FINANCIAL REPORTS AND SUPPORTING SCHEDULES IS INCLUDED .IN; THE OFFERING FOR 

THE.BENEFIT OF POTENTIAL: INVESTORS AND SHOULD BE READ IN ITS ENTIRETY: IMPORTANT NOTICE SEE OFFERING 

MEMORANDUM:" RISK FACTORS:'FORWARD LOOKING STATEMENTS'. 

THE PROJECT: BRIEF OVERVIEW 

CONSTRUCTING AND ERECTING: THREE (3) TOWNHOUSES WITH UP TO 10 UNITS IN.EACH; EIGHTY (80) GOLF COTTAGE 

UNITS WITH ONE, TWO OR MORE BEDROOMS IN EACH; SKIER:AND SUMMER SERVICES CENTER; MULTI-STORY PARKING 

GARAGE WITH RECREATION DECK AND AN AUDITORIUM; ALL LOCATED IN JAY PEAK RESORTS JAY; VERMONT, A 

TARGETED EMPLOYMENT AREA DESIGNATED AS RURAL WITH A CURRENT POPULATION .OF LESS THAN 1600. PEOPLE 

WITHIN THE STATE OF VERMONT, A USCIS DESIGNATED REGIONAL CENTER OVERSEEN BY THE STATE OF VERMONTS 

AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT ('VACCD'). 

THE STATE OF VERMONT - A USCIS DESIGNATED REGIONAL CENTER 

IN JUNE 1997, THE STATE OF VERMONT, AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT (ACCD), WAS 

GRANTED A DESIGNATION AS AN APPROVED REGIONAL CENTER, (SEC. 5 EXHIBIT B), BY THE THEN IMMIGRATION AND 

NATURALIZATION SERVICE. THE DESIGNATION WAS RENEWED AND THE ACTIVITIES EXTENDED IN MARCH 2007. A 

QUALIFYING INVESTMENT IN A COMMERCIAL ENTERPRISE SITUATED WITHIN THE REGIONAL CENTER, THE STATE OF 

VERMONT, MAY ASSIST INVESTORS IN AN APPROVED PROJECT THAT FOSTERS ECONOMIC EXPANSION THROUGH 

GREATER REGIONAL PRODUCTIVITY, JOB CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT TO BECOME 

ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS. 

JAY PEAK RESORT A SKI AND GOLF RESORT COMPLEX ESTABLISHED FOR OVER. 50 YEARS, AND LOCATED IN JAY 

VERMONT IS ALSO LOCATED WITHIN THE STATE OF VERMONT REGIONAL CENTER AND THIS PROJECT, NAMELY JAY 

PEAK LODGE AND TOWNHOUSES LP. HAS BEEN STRUCTURED SO THAT FOREIGN INVESTORS MAY MEET THE 

REQUIREMENTS UNDER 8 U.S.C. § 1153 (13)(5)(A) — (D); INA § 203 (BX5)(A) — (D) OF THE IMMIGRATION & NATIONALITY ACT 

(THE 'ACT') AND QUALIFY UNDER THIS PROGRAM (THE 'PROGRAM-) TO BECOME ELIGIBLE FOR ADMISSION TO THE 

UNITED STATES OF .AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE INVESTOR'S QUALIFYING FAMILY 

MEMBERS. 

FURTHER TO THE UTILIZATION OF THE EB-5, ALIEN ENTREPRENEUR PROGRAM, ON OCTOBER 6, 2009, U.S. CITIZENSHIP 

AND IMMIGRATION SERVICE (USCIS) WROTE AS FOLLOWS TO THE STATE OF VERMONT, AGENCY OF COMMERCE AND 

COMMUNITY DEVELOPMENT (VACCD) TO AUTHORIZE EXPANDED ACTIVITIES WITHIN THE PREVIOUSLY APPROVED 

VERMONT REGIONAL CENTER: 

THE DESIGNATION WAS REAFFIRMED. IN A WRITTEN REQUEST DATED AUGUST 17, 2009, VACCD REGIONAL 

CENTER SOUGHT TO AMEND ITS INITIAL REGIONAL CENTER DESIGNATION, TO EXPAND THE TYPES OF APPROVED 

ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS AS FOLLOWS 

 1. TO ADD MANUFACTURING, PROFESSIONAL SERVICES, EDUCATION, INFORMATION AND LENDING INSTITUTIONS 

   TO THEIR CURRENT LIST OF APPROVED INDUSTRIES. 

 2. TO ADD THE ECONOMIC ACTIVITIES OF DESIGN, DEVELOPMENT AND PRODUCTION OF NEW PRODUCTS; 

   EXPANSION OR RENOVATION OF EXISTING FACILITIES; ESTABLISHING AND EXPANDING POST SECONDARY 

   SCHOOLS INCLUDING BUILDING, DEVELOPMENT AND OPERATION OF THE SCHOOLS; DESIGN, 

   DEVELOPMENT & PUBLISHING OF SOFTWARE, BOOKS AND OTHER INFORMATION PUBLISHING ACTIVITIES. 

 3. TO PROVIDE DIRECT EQUITY INVESTMENTS IN OR TO THE INDUSTRY CLUSTERS AND/OR TO PROVIDE 

   INDIRECT INVESTMENTS TO THE INDUSTRIES THROUGH INVESTMENT IN AN ENTERPRISE WHICH IN TURN WILL 

   LEND THE FUNDS FOR SPECIFIC INDUSTRY RELATED PROJECT(S). 
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'BASED ON ITS REVIEW AND ANALYSIS OF THE REQUEST TO AMEND THE PREVIOUS VACCD REGIONAL CENTER 

DESIGNATION AND PRIOR AMENDED PROPOSALS, BUSINESS PLAN, AND SUPPLEMENTARY EVIDENCE, THE 'U.S. 

CITIZENSHIP AND IMMIGRATION SERVICES (USCIS), AMENDS THE DESIGNATION OF THE REGIONAL CENTER AS 

REQUESTED TO: INCORPORATE THE ABOVE 2 CHANGES. [REFERRING TO THE EXPANSION OF '...THE TYPES OF 

APPROVED ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS...', ABOVE]. IN ACCEPTING THE AMENDMENT..U.SCIS 

HAS UPDATED .ITS RECORDS OF YOUR REGIONAL CENTER APPROVAL, DESIGNATION, AND BUSINESS PLAN TO 

ENCOMPASS THESE AMENDMENTS RELATIVE TO THE INVESTMENT FOCUS OF THE REGIONAL CENTER—,' 

IN NOVEMBER 2010 JAY PEAK LODGE AND: TOWNHOUSES L.P: EXECUTED A MEMORANDUM OF UNDERSTANDING WITH 

VACCD. TO AUTHORIZE THIS PROJECT AS QUALIFYING INVESTMENT IN A NEW COMMERCIAL ENTERPRISE. SITUATED 

WITHIN;THE REGIONAL CENTER (SEE SECTION 5; EXHIBIT D) . THE STATE OF VERMONT MAY ASSIST INVESTORS IN AN 

APPROVED PROJECT THAT FOSTERS ECONOMIC EXPANSION THROUGH GREATER REGIONAL PRODUCTIVITY, JOB 

CREATION OR, ADDITIONAL DOMESTIC CAPITAL INVESTMENT TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED 

STATES.OFAMERICAAS LAWFUL PERMANENT RESIDENTS. 

PROJECT SUMMARY 

JAY PEAK LODGE AND TOWNHOUSES PHASE Ill-B EB-5 PROJECT IS A FURTHER PHASE OF THE JAY PEAK EB-5 

EXPANSION. PROJECT, PART OF THE STATE OF VERMONT APPROVED MASTER DEVELOPMENT PLAN FOR THE RESORT 

AND WILL COMPRISE: 

    • ACQUISITION OF TITLE TO THREE (3) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE

      RESORT OWNER, AND CONSTRUCTING AND ERECTING THREE (3) TOWNHOUSE BUILDINGS WITH TEN 

      LIVING UNITS IN EACH THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS 

      VACATION RENTAL UNITS BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (THE'TOWNHOUSES'); 

      AND 

    • ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT TO THE CHAMPIONSHIP GOLF

      COURSE AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES, 

      CONSTRUCTING AND ERECTING EIGHTY (80) GOLF AND MOUNTAIN COTTAGES WITH ONE, TWO OR MORE. 

      BEDROOMS IN EACH THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO.AND.OPERATED AS 

      VACATION RENTAL UNITS BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (THE'COTTAGES'); AND 

    • ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A SKIER AND SUMMER

      SERVICES CENTER (THE 'SERVICES CENTER'), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR 

      NOMINAL CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE SERVICES CENTER AND 

      ITS OPERATIONS FOR MARKET RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND 

    • ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A MULTI-STORY PARKING

      GARAGE WITH RECREATION ON THE TOP LEVEL, TO BE USED FOR LIMITED PARTNERSHIP AND PROJECT 

      PARKING FACILITIES (THE 'PARKING FACILITY'), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR 

      NOMINAL CONSIDERATION FROM THE RESORT OWNER AND SUBLEASED TO AN APPROVED TENANT; 

      AND 

    • ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING AN AUDITORIUM FOR

      CONCERTS AND EXHIBITIONS (THE 'AUDITORIUM', AND TOGETHER WITH THE COTTAGES, 

      TOWNHOUSES, PARKING FACILITY AND SERVICES CENTER, THE "PROJECT'). 

IT IS PROJECTED THAT THE RESORT OWNER WILL INVEST $15 MILLION IN CASH, LAND OR OTHER VALUE INTO THE 

PROJECT TO CREATE AND UPGRADE CERTAIN RESORT FACILITIES, INCLUDING ADDING AN ACCESS ROAD AND 

CONSTRUCTING ADDITIONAL SINGLE FAMILY TOWNHOUSES AND RESORT/PROJECT INFRASTRUCTURE. 

THE JAY PEAK LODGE AND TOWNHOUSES L.P PROJECT, AMOUNTING TO $ 45 MILLION OF DEVELOPMENT COSTS TO BE 

FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, AND THE ADDITIONAL INVESTMENT IN CASH, LAND OR VALUE 

OF $15 MILLION PROJECTED TO BE PROVIDED BY THE RESORT OWNER, EQUATES TO THE ESTIMATED OVERALL 

DEVELOPMENT COSTS OF $ $60,000,000 (SEE SUMMARY OF OFFERING; PROJECT SUMMARY). 

CREATING THE COTTAGES, TOWNHOUSES, SERVICES CENTER, AUDITORIUM AND PARKING FACILITY WILL AID THE 

FURTHER EXPANSION OF JAY PEAK AS AN 'ALL SEASONS RESORT.' JAY PEAK LODGE AND TOWNHOUSES L.P. WILL 

STIMULATE ECONOMIC DEVELOPMENT AND IS PROJECTED TO CREATE MANY NEW JOBS AT THE RESORT, IN THE 

                      5 
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GREATER JAY PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL CENTER. AND IN THE REST OF THE UNITED 

STATES. 

INVESTMENT INTO PROJECT 

THE LODGE AND TOWNHOUSES PHASE III-B PROJECT IS OPEN BOTH TO US INVESTORS, AND FOREIGN INVESTORS, WITH 

EACH FOREIGN:. INVESTOR. SEEKING: CLASSIFICATION AS AN: 'ALIEN. ENTREPRENEUR' AS REQUIRED BY LAW TO 

CURRENTLY INVEST $500,000 USD TO THE PROJECT. THE PROJECT WILL REQUIRE INVESTMENT AMOUNTING" TO $45 

MILLION OF. DEVELOPMENT_ COSTS TO BE FINANCED PURSUANT TO THIS bFFERING MEMORANDUM, WHICH WILL BE 

SUPPLEMENTED WITH THE ADDITIONAL INVESTMENT IN CASH,: LAND OR VALUE OF $15 MILLION PROVIDED BY THE 

RESORT OWNER, RAISING THE ESTIMATED OVERALL DEVELOPMENT COSTS. TO $60,000,000 (SEE SUMMARY OF 

OFFERING; PROJECT SUMMARY). 

THE ARCHITECTURAL PLANS ARE IN THE COURSE OF PREPARATION AND SOME BUILDING PERMITS ARE BEING APPLIED 

FOR. UPON APPROVAL AND AFTER ISSUANCE OF ALL PERMITS,.1T IS ANTICIPATED THAT BUILDING WORK WILL 

COMMENCE ON THE NEW TOWNHOUSES AND GOLF COTTAGES. COMPLEX. THIS WILL CONSUME MOST OF THE CASH 

INVESTED INTO THE PARTNERSHIP OVER A 12 MONTH PERIOD, THE COMBINED TOWNHOUSES AND GOLF COTTAGES 

ALONG WITH THE ANCILLARY PROJECTS ARE PROJECTED TO OPEN IN WINTER SEASON OF 2013. 

THE INVESTMENT PROJECT WILL AFTER COMPLETION OF THE.DEVELOPMENT PHASE SHORTLY THEREAFTER START TO 

PROVIDE THE INVESTOR WITH A MONTHLY INCOME FROM LEASE RENTAL PAYMENTS. 

BY CREATING THIS TOWNHOUSES, GOLF COTTAGES AND THE ANCILLARY PROJECTS, AND AIDING A FURTHER PORTION 

OF THE STATE OF VERMONT APPROVED JAY PEAK RESORT MASTER EXPANSION PLAN FOR THE TRANSITION OF JAY 

PEAK INTO AN 'ALL SEASONS RESORT," JAY PEAK LODGE AND TOWNHOUSES LP_ WILL STIMULATE ECONOMIC 

DEVELOPMENT AND CREATE MANY NEW PERMANENT JOBS AT THE RESORT, IN THE GREATER JAY PEAK REGION, 

WITHIN THE STATE OF VERMONT REGIONAL CENTER AND OUTSIDE THE REGIONAL CENTER. 

                INTENTIONALLY LEFT BLANK 
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SOURCE AND APPLICATION OF FUNDS 

THE TABLE BELOW DEPICTS THE TOTAL FUNDS INTO THE PROJECT AND THE SOURCE OF FUNDS. INVESTORS ARE 

BEING OFFERED; THE OPPORTUNITY TO PURCHASE LIMITED PARTNERSHIP INTERESTS, THE CAPITAL CONTRIBUTION OF 

EACH LIMITED PARTNER TO THE PROJECT SHALL BE A MINIMUM OF $500,000 IN CASH, WHICH SHALL BE APPLIED TO THE 

PROJECT AS INVESTOR. FUNDS. THE LIMITED PARTNER SHALL NOT BE OBLIGATED TO MAKE ANY ADDITIONAL CAPITAL 

CONTRIBUTIONS TO THE PARTNERSHIP. THE TOTAL OF INVESTMENT FUNDS TO BE. RECEIVED FROM LIMITED PARTNERS 

IS. $45;000,000, ADDITIONALLY JAY PEAK INC. WILL CONTRIBUTE IN CASH, ASSETS AND SERVICES .A TOTAL VALUE: OF 

$115,000;000:AND7HE USE OF THESE FUNDS IS DETAILED IN THE TABLE AND RELATED NOTES DETAILED BELOW. 

                     SEE NEXT PAGE 

                  INTENTIONALLY LEFT BLANK 
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                                                  JAY PEAK LODGE & TOWNHOUSES L.P. 

 JAY"'               PEAK                         90 E13-5 INVESTORS $45,000,000 

    V F R M O N T 

VACATION RENTAL TOWNHOUSES: Approx. 1,200 sq It each unk, built In blocks often unitsY            Per Unit t3loCk.     Blocks 

AD;ACENT TO SKI=SLOPES, ZONE I                                                   Cost Sq. ft                                  3 

Block of three buildings. Total sq ft each Bldg                        13,530 $230                      $3,111,900     s3, i,000 

TOTAL SO FT:                                                           40,590 5230                                                    59,335,700 

Fit Out/Furnishings $30,000 per each res.unit                                    ,3'000                  $300,000       $900,000       3900,000 

Iritrestluctute $200.000 each block (three blocks                                                        $200,OOD       $600,000       $800,000 

rCo~s u e 'sl6s -: =a rk•-'                                              _std_upan:,'rE,r_ 

Supervision 1596                                                                                                                      $1,625,355 

Supevision Exe nses                                                                                             5%                     $541,785 

VACATION RENTAL COTTAGES: Approx;1,100 sq:R average 'each unit                                  Tot hl l Living Opits        so 

ADJACENT TO SKI-SLOPES: AND GOLF COURSE: ZONE F                                  Unit Cost 

                                        1100 sq ft                               $192,500                              $7,700,000 

                                        1100 sq It.                              $192,500                              $7,700.000 

Fit Out/Furnishings $25,000 per each res.unit                                    $25,000                               sz000'000     $1400,000 

Infrastructure $16,000 Pad:                                                         80                       15000     51,200,000     $1,200,000: 

                                                                                                                          c%         8 

    1L"fit!°.".~~~'.sl..°,t',..Cos~sr ~~.,,...~.. ~t-" `~k":a=.- v:'-p .-. - Ba$etlupDn~,__w:::L_~.s~118600^O.ao.~~ _ .~•`?~        -  :.r,.. _

Management Fee                                                                                                 10%                    $1,860,000 

Su ervision Ex eases. _                                                                                         5%                     $930,000 

OWNED BY'JAY PEAZLEA 0( 0 

SKIER AND SUMMER SERVICES CENTER WITH SKIER CAFE 

150 Persons Capacity 12,000 soft                                                   $240                                               $2.880.000 

Fit Out/Furnishings                                                                                                                    5870,000 

PARKING GARAGE WITH TENNIS COURTS                                                                                                     52,200,000 

Fixtures and Equipment                                                                                                                 $480 000 

OYVNEYFJ~YvvE4K tik" a s -a u »_                                         r~.:                                                   _ 

AUDITORIUM                                                                                                                             $550.000 

Fit Outrumishin s                                                                                                                      $200,000 

        . 

OTHER COSTS:'                                                                                 CreditMiPeilro f5M       0$,340;0 

LAND: Town Homes- per unit 30                                                          $32,000 $960,000                 5980,000 

      Gdf Cottage pads 80                                                              $35,000 $1:800.000              ;2,800;060      t 

                                                                                                                       $3,760,000 

PARKING, PATHWAYS etc.                                                                                                                 $900,000 

working Capital. .                                                                                                                     6107,160 

:TOTAI'OTHE&COS.T$F,. » 

                                                                                                                                           , 

J'..• ~ a _ OJ T.6O~„'Zy`R.-.d17'fTbT1~` 

Access Rd: #2 $30D,000' .                                                                                                              $300.000 

Main Oratnage and Slorrn,WaterAlkiea0on $2000.000:                                                                                   $2,000;000 

RESORT SINGLE FAMILY TOWN:HOMES. Upper 

StatestdeArea $11,700,000                                                             *' '`~          , 1   ...                     $11.700;OOD 

General lnfrastrutture °' $1;000;000                                                                                                 $1;000;000, 

FUNDS F, BOM JAY pF1K ING '.                                                                    v xr .. 

INCTAAW E5'C IEP;% UNPs 

Report prepared by Rapid USA Visas. Inc. Naples FL: K Douglas Hulme FCCA Chartered Certified Accountant Tel: 239.594.5400              5192011 
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JAY PEAK RESORT 

ALTHOUGH JAY PEAK LODGE AND TOWNHOUSES L:P, IS A NEWLY FORMED ENTITY, JAY PEAK RESORT HAS BEEN A 

SUCCESSFUL, LARGELY WINTER RES.O.RT FOR,OVER 50 YEARS AND IS ONE OF THE, 'LEADING SKI RESORTS IN NORTH 

AMERICA. JAY PEAK, (WWW.JAYPEAKRESORT COM) WITH 344 INCHES OF AVERAGE ANNUAL SNOWFALL, THE HEAVIEST 

NATURAL SNOWFALL OF ANY SKI RESORT IN THE EAST, IS, WITH ITS NEW 16-HOLE CHAMPIONSHIP GOLF COURSE 

OPENED IN JUNE 2007, FAST. BECOMING AN ESTABLISHED YEAR-ROUND FAMILY RESORT. THE COMPLETION AND 

OPENING OF THE PHASE 1 EB-S PROJECT.FOR A 5.7 UNIT ALL-SUITE HOTEL IN 2009; AND THE OPENING IN 2010 OF THE ICE 

HAUS ARENA AND GOLF CLUBHOUSE-CENTER; BOTH FACILITIES BEING A PART OF THE ANCILLARY PROJECTS WITHIN 

THE PHASE 11 EB-5 PROJECT. WITH, A. FULL. ONGOING CONSTRUCTION PROGRAM FOR PHASE. It AND PENTHOUSE, THE 

PROJECTED OPENING ON THE PHASE 1I INDOOR WATER PARK IN NOVEMBER.2011, ALL-SUITE 120 UNIT HOTEL IN 

JANUARY/FEBRUARY 2012, AND THE PENTHOUSE SUITES SHORTLY THEREAFTER, THE JAY PEAK EB-5 VISA PROGRAM 

CONTINUES TO BE AN OUTSTANDING :SUCCESS; ALL. INVESTOR PETITIONS :FOR PHASE I AND PHASE A FILED AND 

ADJUDICATED WITH USCIS HAVING. BEEN APPROVED, A 100°lo SUCCESS RATE, THESE PROJECTS HAVE BEEN AN 

OUTSTANDING SUCCESS FOR THE CREATION OF NEW JOBS IN THE STATE OF VERMONT, FOR THE IMMIGRANT 

                                      INVESTORS AND THEIR FAMILIES, MAKING A NEW LIFE IN THE USA, 

                                      AND FOR JAY PEAK RESORT. 

                                      WITH AN ESTABLISHED ALPINE AND NORDIC SKI TRAIL SYSTEM AND 

                                      CHAMPIONSHIP GOLF COURSE,`WHICH WAS RECENTLY VOTED BEST 

                                      IN VERMONT FOR 2011 BY BOTH GOLF 'WEEK MAGAZINE AND GOLF 

                                      DIGEST, ALREADY AT THE RESORT, THE NEW LODGE AND 

                                      TOWNHOUSES PROJECT WILL PROVIDE ADDITIONAL 

                                      ACCOMMODATIONS AND ANCILLARY FACILITIES FOR SKIERS, 

                                      GOLFERS AND OTHER VISITORS. TOWNHOUSES AND COTTAGES WILL 

                                      BE LOCATED ADJACENT TO. AND AROUND THE SKI TRAIL NETWORK 

                                      AND CHAMPIONSHIP GOLF COURSE, SURROUNDED WITH PRISTINE 

                                      VIEWS OF THE MOUNTAINS AND VALLEY, PROVIDING THE PERFECT 

                                      SETTING FOR THOSE SKIERS, GOLFERS AND OTHER VISITORS 

                                      SEEKING A VACATION PACKAGE EXPERIENCE BEYOND THE 

       se 1 E&-5 Pmioct. Fobruary     ORDINARY. IN WINTER, THE COTTAGES WILL BE FEATURED AS SKI 

                                      CHALETS, AND THE GOLF COURSE AND NEWLY OPENED GOLF CLUB 

                                      HOUSE WILL CONVERT TO A NORDIC SKIING CENTER WITH AN 

                                      EXPANSIVE NETWORK OF PATHS AND TRAILS FOR CROSS COUNTRY 

                                      SKIING AND SNOWSHOEING. THE TOWNHOUSES WILL HAVE SKI-IN/SKI- 

                                      OUT :ACCESS TO ALPINE SKI TRAIL SYSTEM. THE COTTAGES AND 

                                      TOWNHOUSES WILL BE CENTRALLY LOCATED AT THE RESORT WITH 

                                      EASY ACCESS TO ALL RESORT AMENITIES, AND PROVIDE WONDERFUL 

                                      INDOOR AND OUTDOOR LIVING FOR THE ULTIMATE "APRILS-GOLF' OR 

                                      'APRES-SK1' EXPERIENCE AT ALL TIMES OF THE YEAR. 

                                      THE LODGE AND TOWNHOUSES PROJECT ALSO FEATURES A LODGE 

                                      STYLE SKIER AND SUMMER SERVICES CENTER THAT INCORPORATES 

                                      A CAFE WITH TERRACES FOR DINING AND RELAXATION TO BE 

                                      LOCATED AT THE BASE SLOPES OF WHAT IS CALLED THE STATESIDE 

                                      AREA OF THE RESORT. THE CONSTRUCTION OF A NEW MULTISTOREY 

                                      PARKING GARAGE WITH RECREATION LEVEL FOR TENNIS AND OTHER 

                                      ACTIVITIES AND THE CONSTRUCTION OF A NEW AUDITORIUM WILL 

    Jay Peak Championship Golf Course FURTHER ENHANCE THE RESORT ACTIVITIES FOR SUMMER VISITORS. 

                                      LOCATION 

JAY PEAK RESORT IS LOCATED IN THE CENTRAL PORTION OF NORTHERN VERMONT, APPROXIMATELY 65 MILES 

NORTHEAST OF BURLINGTON, VERMONT AND APPROXIMATELY 90 MILES SOUTHEAST OF MONTREAL, QUEBEC. THE 

RESORT IS LOCATED IN THE TOWN OF JAY, VERMONT IN ORLEANS COUNTY, TWO AIR MILES FROM THE CANADIAN 

BORDER, THE RESORT (FOUNDED IN 1955) HAS. EVOLVED AS A WINTER ALPINE SKI RESORT OVER THE PAST 50 YEARS. 

IN RECENT YEARS, JAY PEAK HAS BEEN WORKING TOWARD THE CREATION OF A YEAR-ROUND RESORT SO THAT 

ECONOMIC VIABILITY IS STRENGTHENED, NEW PERMANENT JOBS ARE CREATED, AND THE REGION PROSPERS FROM 

THIS 4-SEASON ECONOMIC STRUCTURE. JAY PEAK HAS 75 SKI-TRAILS, GLADES AND CHUTES COVERING 

APPROXIMATELY 450 ACRES, DIVIDED APPROXIMATELY 50% FOR INTERMEDIATE SKIERS (APPEALING TO THE MAJORITY 

OF SKIERS), 25% FOR EXPERT SKIERS AND 25% FOR BEGINNING SKIERS. THE TRAIL AND LIFT SYSTEM ALLOWS FOR A 

SUBSTANTIAL INCREASE IN SKIER VISITS AND PERMITS A COMFORTABLE LEVEL OF UTILIZATION, WITH LOWER THAN 
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AVERAGE LIFT LINES COMPARED TO OTHER MAJOR SKI RESORTS IN VERMONT. JAY PEAK RESORT LAND AREA 

CONSISTS OF APPROXIMATELY 4,000 ACRES. ABUNDANT WATER IS AVAILABLE TO THE PROPERTY AND AMODERN $7 

MILLION CENTRAL SEWAGE TREATMENT FACILITY HAS BEEN. COMPLETED BY THE TOWNS OF JAY AND TROY. ACCESS TO 

THE RESORT IS CONVENIENT AND EASY FOR. FAMILIES THROUGHOUT NEW ENGLAND; NON YORK. BOSTON; AND THE 

PROVINCE OF QUEBEC: IN CANADA, WITH MONTREAL AND ITS OVER 3 MILLION PEOPLE BEINGIONLY AROUND 90 MINUTES 

DRIVE OR LESS. TO JAY PEAK. IN FACT, JAY PEAK IS LOCATED WITHIN; 6 HOURS DRIVE OF OVER 60 MILLION :PEOPLE. 

      MARKET REVIEW 

                                                                                               THE MOMENTUM THAT JAY PEAK IS CREATING IS IN LARGE PARTDUE TO 

                                                                                               THE FACTTHAT JAY PEAK HAS BEEN TRUE TO THEIR PLAN AND TRUE TO 

                                                                                               THEIR STRATEGY AND THE MARKET RECOGNIZING THAT 

                                                                                               DEPENDABILITY AND CONTINUITY. THE THEME BRAND DEVELOPMENT 

                                                                                               OF JAY PEAK IS BASED ON MAXIMIZING THE BRAND` STRENGTHS.OF 

p TECHNOLOGY, AUTHENTICITY OF PRODUCT BOTH IN DESIGN,                                          VERMONT WHICH ARE ENVIRONMENTAL FRIENDLINESS; .GREEN. 

                                                                                               ARCHITECTURE AND OPERATIONS. ALLLOCATED IN THE, MIDDLE OF THE 

!!! NATURAL LANDSCAPE BOTH AT JAY PEAK: AND IN THE SURROUNDING                                 MOST'AUTHENTIC AND GENUINE SETTING IN THE STATE WITH RURAL,. 

                                                                                               COMMUNITIES. 

                                                                                               THE RESORT MASTER. DEVELOPMENT PLAN WAS APPROVED BY THE 

                                                                                               TOWN OF JAY AND STATE .OF VERMONT IN 1997 AND INCLUDED A 

                                                                                               FEDERALLY FUNDED SEWAGE TREATMENT PLANT FACILITY TO 

   Jay Peak Golf Clubhouse opened June 2010 ACCOMMODATE ALL OF JAY PEAK'S PROJECTED GROWTH NEEDS. THE 

                                                                                               TOWN OF JAY HAS ENDORSED JAY PEAK'S .EXPANSION PLANS IN LINE 

                                                                                               WITH THEIR MASTER PLANS BOTH LOCALLY AND REGIONALLY. THE 

RESORT MASTER PLAN PROVIDES IDENTIFICATION OF CURRENT AND' CONTEMPORARY BED BASE DEVELOPMENT PODS 

IN THE VARIOUS LOCATIONS THAT ARE CONSIDERED TO BE OF GREATEST DEMAND WHILE ADHERING TO 

ENVIRONMENTAL CONCERNS AND IN "KEEPING WITH THE NATURAL SETTING AND BEAUTY _OF.THE RESORT, THE 

CONTINUED GROWTH AND EXPANSION AT THE RESORT IS CONSISTENT WITH THE APPROVED. MASTER PLAN AND. DEMONSTRATES CONTINUITY FROM, INITIAL EXPANSION TO THE 

                                                                                               CURRENT IMPLEMENTATION. 

                                                                                               JAY PEAK IS ONE OF THE FOUR LARGEST SKI MOUNTAINS AND SKI 

                                                                                               RESORT FACILITIES IN ALL OF NEW ENGLAND, YET CURRENTLY HAS THE 

                                                                                               SMALLEST BED BASE OF ANY MAJOR. SKI RESORT, WITH LESS THAN 

                                                                                               1,500 BEDS AT PRESENT. RESORTS THAT JAY PEAK COMPETES NTH 

                                                                                               HAVE NO LESS THAN 10,000 BEDS PER RESORT AND .SOME AS HIGH AS 

                                                                                               20,000 BEDS, 

                                                                                               MANY VISITORS TO THE RESORT PREVIOUSLY ONLY HAD THE 

                                                                                               OPPORTUNITY TO VISIT AS DAY TRIPPERS OR IN SOME INSTANCES 

                                                                                               SEEK ALTERNATE ACCOMMODATIONS. VISITORS OFTEN PASS ON JAY 

                                                                                               PEAK DUE TO INSUFFICIENT AVAILABLE ACCOMMODATIONS. THE 

                                                                                               CONTINUED EXPANSION OF RESORT AMENITIES, INCLUDING FACILITIES 

                                                                                               THAT NO OTHER SKI RESORT IN EASTERN NORTH AMERICA CURRENTLY 

                                                                                               HAVE AVAILABLE, AND IS EXPECTED TO CAUSE A RAPID ACCELERATION 

                                                                                               IN DEMAND FOR ACCOMMODATIONS AT JAY PEAK RESORT. ADVANCED 

                                                                                               MARKETING OF THE PHASE II FACILITIES HAS BEGAN AND IT IS 

   Stenger at the Indoor Water Park March 2011                                                 PROJECTED THAT FOR ALL OF THE ACCOMMODATIONS JAY PEAK IS 

                                                                                               CURRENTLY BUILDING AND PLANNING TO BUILD, THERE WILL BE AN 

                                                                                               IMMEDIATE DEMAND. 

FUTURE MARKET DEVELOPMENT WILL BE ENHANCED AS JAY'S POSITIONING AND PHYSICAL CHARACTERISTICS PROVIDE 

SUBSTANTIAL ADVANTAGES OVER OLDER, LESS ENVIRONMENTALLY SENSITIVE FACILITIES. WINTER BUSINESS WILL 

CONTINUE TO FOCUS ON BOTH ALPINE AND CROSS COUNTRYINORDIC SKIING AND THE SKI VACATION PRODUCT. 

FAMILY SKI VACATIONS, SKI CLUB OUTINGS AND INDIVIDUAL AND COUPLES' BUSINESS WILL PROVIDE THE FRAMEWORK 

FOR WINTER BUSINESS DEVELOPMENT. 

ACCENTUATING THE TWO AND THREE DAY WEEKEND STAY, AND THE THREE, FIVE, AND SEVEN-DAY SKI WEEK 

EXPERIENCE WILL BE THE PRIMARY FOCUS OF THE RESORTS "WINTER MARKETING EFFORTS. THE RESORTS MARKETS 

FOR WINTER ACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLANDAND THE.MID- 

ATLANTIC STATES OF THE UNITED STATES. FURTHER DESTINATION MARKETS SUCH AS THE MID-SOUTH AND FLORIDA 

                                                                                                                      1.0 
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ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE PIERRE ELLIOT 

TRUDEAU (DORVAL) AIRPORT SERVING MONTREAL, QUEBEC, CANADA. 

SUMMER BUSINESS DEVELOPMENT WILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR AND. 

ENVIRONMENTALLY BALANCED EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE, 

ITS VACATIONING PUBLIC AN OPPORTUNITY TO HIKE, BIKE, FISH, SAIL, MOUNTAIN AND ROAD B1KE:GOLF AND SIGHTSEE 

IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY UNDEVELOPED. NATURE TRAILS ALONG PRISTINE MOUNTAIN 

STREAMS WILL PROVIDE THE MOST NATURAL OF SETTINGS FOR FAMILY OUTINGS. OTHER TYPICAL RECREATION 

ENJOYED IN SUMMER WILL ALSO BE ON THE RESORT PREMISES; BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO 

PROGRAM DESIGN WILL EMIT AN ENVIRONMENTAL SENSITIVITY THAT WILL, :ONCE::AGAIN; DIFFERENTIATE JAY PEAK 

RESORT FROK OTHER RESORTS THAT HAVE LARGELY BEEN BUILT ON A LEGACY OF RAPID EXPANSION IN THE 1970'9 

AND 1.9801S. 

                   ALTHOUGH JAY PEAK ALREADY HAS A' VERY. SUCCESSFUL SKI RESORT, 

                   MANY TIMES,.EVEN IN. PEAK SEASON,..POOR WEATHER WILL RESULT IN 

                   TRIPS, VACATIONS AND MEETINGS BEING CANCELLED, THE RESORT 

                   SOUGHT OPPORTUNITIES THAT WOULD HELP EXPAND IT INTO A YEAR- 

                   .ROUND DESTINATION, AND INSULATE.THE RESORT FROM THE IMPACT 

                   OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR- 

                   ROUND REVENUES, YET ALLOW THE FREEDOM: TO THE RESORT TO 

                   CONTINUE TO DO WHAT IT HAS DONE SO WELL FOR.THE LAST 55 YEARS, 

                   WITH THE NEAR COMPLETION OF THE ONGOING PHASE. 11 

                   DEVELOPMENT AND PENTHOUSE SUITES PROJECT, JAY PEAK RESORT 

                   WILL TRULY BE A "DESTINATION RESORT" WITH A 12.MONTH VENUE. THE 

                   ANCILLARY FACILITIES SUCH AS THE INDOOR WATER PARK; ICE ARENA, 

                   SPA AND CONVENTION CENTER TOGETHER WITH THE MOUNTAIN 

                   LEARNING CENTER WILL LIKELY FILL ROOMS DURING MOST WEEKENDS 

 Phase 2 Hotel Suilding Under Construction ALL YEAR LONG AND DURING SCHOOL BREAK PERIODS. 

                   HOTELS/RESORTS WITH AN INDOOR WATER.PARK ARE REPORTEDLY 

                   ABLE TO EXTEND THEIR PEAK SEASONS FROM ABOUT 100 DAYS TO 

ABOUT 300 DAYS OR MORE. THE ICE ARENA COMPLETED IN MAY 2010 OPENED SHORTLY THEREAFTER ON A 

RESTRICTED BASIS AND THE GOLF CLUBHOUSE COMPLEX, WHICH DOUBLES AS A NORDIC SKI CENTER. DURING THE 

WINTER MONTHS, OPENED IN JUNE 2010. IT IS PROJECTED THAT THE INDOOR WATER PARK, SPA, CONVENTION CENTER 

AND PHASE 11 HOTEL BUILDING INCLUDING THE PENTHOUSE SUITES WILL BE COMPLETED FOR THE 2011/2012 WINTER 

SEASON. WITH A CHAMPIONSHIP GOLF COURSE AND OTHER TYPICAL RECREATION AMENITIES AND OPPORTUNITIES 

ENJOYED IN THE SUMMER ALSO WITHIN THE RESORT PREMISES AND WITH THE COMPLETION OF PHASE 11; AND THE 

UPSCALE ACCOMMODATIONS PROVIDED BY THE PENTHOUSE LEVEL, JAY PEAK RESORT WILL BE POISED TO CAPTURE A 

MARKET SHARE AS A CONFERENCE AND CONVENTION DESTINATION THAT PROVIDES, LUXURY AND BUSINESS SPECIFIC 

ACCOMMODATION FOR THOSE ATTENDEES. 

                   OTHER ACCOMMODATIONS AND AMENITIES ALREADY CONSTRUCTED 

                   AND OPEN FOR BUSINESS OR PROJECTED TO COME ONLINE IN 2012 

                   INCLUDE: THE PHASE I PROJECT KNOWN AS THE TRAM HAUS LODGE, 

                   WHICH OPENED IN DECEMBER 2009 AND A MOUNTAIN LEARNING 

                   CENTER WHICH SEEKS TO CAPTURE SUMMER BUSINESS AND WILL 

                   LARGELY"FOCUS ON CAMPS, ECO-TOURS AND. FAMILY VACATIONS 

                   INVOLVING ACTIVE, OUTDOOR, EDUCATIONAL AND ENVIRONMENTALLY 

                   BALANCED EXPERIENCES, PROVIDING VISITORS AN OPPORTUNITY TO 

                   HIKE, BIKE, FISH, ZIP-LINE, SIGHTSEE AND _PARTICIPATE IN SHOOTING 

                   CLAYS. 

                   WITH AN ESTABLISHED CHAMPIONSHIP GOLF COURSE, THE ADDITION 

                   OF THE ACCOMMODATIONS AND ANCILLARY FACILITIES FEATURED IN 

                   THE LODGE AND TOWNHOUSES PROJECT WILL FURTHER ENHANCE THE 

                   SKIING, GOLF AND CROSS COUNTRY SKIING PRODUCT, INDEPENDENT 

 Phase 2 Developments—Projected Open 2012 MARKET RESEARCH SHOWS THE PREFERENCE BY CERTAIN MARKET 

                   SEGMENTS FOR MORE P ERSONABLE ACCOMMODATIONS DETACHED 

                   FROM THE LARGE RESORT HOTELS. THE LODGE AND TOWNHOUSES 

PROJECT ALSO FEATURES A NEW SKIER AND SUMMER SERVICES CENTER WITH CAFE AND TERRACES FOR DINING AND 

RELAXATION, THIS LODGE STYLE SERVICES CENTER BUILDING WILL BE THE FIRST PART OF A PLANNED MULTI- 

COMPONENT DEVELOPMENT AT THE STATESIDE AREA OF THE RESORT. THIS SERVICES CENTER WILL ALSO BE THE HUB 

FOR TICKET AND RECREATION PURCHASES AT THE STATESIDE AREA OF THE RESORT. THE CONSTRUCTION OF A NEW 

MULTI-STORY PARKING GARAGE WITH RECREATION DECK ON THE TOP LEVEL WILL PROVIDE PREMIUM COVERED 

PARKING FOR DAY VISITORS TO THE RESORT AND TENNIS AND OTHER RECREATIONAL ACTIVITIES ON THE TOP LEVEL 

                        11 
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DURING THE SUMMER MONTHS. FURTHER ENHANCING SUMMER RESORT ACTIVITIES WILL BE THE CONSTRUCTION OF A 

NEW AUDITORIUM ALSO LOCATED AT THE RESORT'S STATESIDE BASE. 

                         Mltll MdiR K{[1~11 fMl . • •... • ;: - -                                                                        r                                                                  4. 

                                                                                                                                                                                                                                                                                                                 .       i

                                                                                                                                                                                                                                                                                         AMMM4~M. No [N 

                      _ ~a~„r~,,,, JeyPeakResort6Waler 

                                                                                                                                                                                                                                                                                                                               ~i 

         Plan of Vermont's largest Indoor Water Park with Retractable Roof at Jay Peak. Seen below is a development picture of that plan. 

                                                                                                                                                                                                                                                                                                                                                                                                               i 
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                       Section 2 - Business Plan 1 Jay Peak Lodge and Townhouses L.P. 

THE PROJECT: BUSINESS STRUCTURE 

THE FLOW CHART DEPICTED BELOW ILLUSTRATES THE BUSINESS STRUCTURE AND ACTIVITIES OF THE PARTNERSHIP: 

THE PARTNERSHIP WILL.RECEIVE INVESTOR FUNDS TO CONSTRUCT;. FIT UP; FURNISH, OWN AND LEASE OUT ON PRIME 

REAL ESTATE 3 SLOPE SIDE TOWNHOUSES AND 8o COTTAGE UNITS POSITIONED ADJACENT TO AND AROUND JAY 

PEAK'S CHAMPIONSHIP GOLF COURSE AND. SKI TRAILS. 

THE TOWNHOUSES AND COTTAGES.WILL BE LEASED TO AN APPROVED TENANT AND OPERATED AS VACATION RENTALS 

BY THE TENANT WHO MUST BE APPROVED BY THE PARTNERSHIP AND FURTHER COMPLY WITH THE SPECIAL TERMS OF 

THE LEASE WHICH WILL REQUIRE THE TENANT TO PROVIDE FULL DOCUMENTATION AND EVIDENCE RELATING TO 

REVENUES, AND EMPLOYMENT TO THE PARTNERSHIP. (SEE DRAFT LEASE: SECTION 5; EXHIBIT'O') 

IN ADDITION THE PARTNERSHIP WILL CONSTRUCT, FIT UP AND FURNISH IN ONE OR MORE BUILDINGS (COLLECTIVELY 

THE "ANCILLARY FACILITIES BUILDINGS') ON LAND OWNED BYTHE RESORT OWNER AT THE RESORT, BEING-A SKIER AND 

SUMMER: SERVICES CENTER AND. A MULTI-STORY PARKING GARAGE WITH RECREATION DECK, TO BE .LEASED BACK 

FROM THE RESORT OWNER FOR NOMINAL CONSIDERATION. THE FACILITIES WILL BE SUBLEASED TO ONE OR MORE 

TENANTS TO BE APPROVED BY THE PARTNERSHIP THAT WILL OPERATE ALL THE ACTIVITIES IN AND RELATED TO THE 

ANCILLARY FACILITIES BUILDINGS: PROVIDE FULL DOCUMENTATION AND EVIDENCE RELATING TO REVENUES, AND 

EMPLOYMENT TO THE PARTNERSHIP. (SEE DRAFT SUBLEASE: SECTION 5; EXHIBITS 'S & T") 

AN AUDITORIUM IS ALSO TO BE BUILT BY THE PARTNERSHIP TO PROVIDE INCREASED VISITATION AND FURTHER AID IN 

PROJECT JOB CREATION. 

                 INTENTIONALLY LEFT BLANK 
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FLOWCHART: STRUCTURE OF BUSINESS OPERATIONS  

PMECT.':  

JAY PEAK LODGE AND.TOWNHOUSES L.P.- STRUCTUREQF  

OPERATIONS'"  

LP BUILDS/OWNS  

COTTAGESA D  

TOWNHOUSES (110  

TOTAL UNITS ! v  

$4S million:-from 90 ER-5 investors  

SS m{'  

$ Ilion from lay Peak'to provide i  

JAY PEAK, INC. OWNS  

$60MILLION  

at j500,000 per investor  

p  

Infrastructure:  

SKIER•& SUMMER SVCS  

__ .. _ - _ -- - 

CNTR AND PARKING  

: 

`~_-`  

GARAGE WHICH ARE  

---  

•~ ... ., - _,_:...~_..  

LEASED TO THE LP. for  

,  

1(NRSPENT FREE.  

JAY PEAK LODGE AND TOWNHOUSES L.P.  

' Jay, Peak Inc.  

AUDITORIUM 15  

• Develops and Creates Jobs, Builds real estate to rent out to third party tenanm  

cash, land or  

OWNEDAND  

• LP Income source: partnership acts as landlord and receives rents from tenants  

other.-value  

OPERATED BY JAY PEAK  

. Lease yenta FS structured to provide a projected rental return of 4,4% pa for the. first  

full year of business  

applied to:  

operations to the partnership.  

JQB CREATION.  

Jay, Peak Inc.  

Requisite jobs  

Townhouses,  

created by:  

Stateside area  

LP builds and owns  

::...  

upgrade:  

- The money  

Townhouses mW Cottages  

- -.. .. .....  

invested into the  

Complax.which contains 110  

elops and constructs Develops and constructs  

Develops and constricts  

And- 

project  

units to be leased to  

unuMuhl-storeyParking  

Auditorium JP, Inc owns  

approved tenant  

LECeror.JP, Inc Garage. JP, Inc owns  

aril operates building.  

General Resort  

- Tenants lease  

ilding, l0 yr lease. building, to yr lease.  

Infrastructure'=  

occupancy,  

T •  

Access road,  

activities and use of  

Drainage,  

premises  

TownhousesandCottages  

-Lease out to pre- Leased out to pre-  

d  

Operated b  

Per Y Jay Peak  

Wetiandseto.  

are leased out to pre-  

approved tenant who approver) tenant who  

Attracts additional visitors  

Additional  

Increased visitor  

approved tenant who  

operates; pays rental to operates, pays rental to  

and Creates jobs at the  

residential  

spending at the  

operates vacation rentals.  

!9and tenant creates LP and tenant creates  

Resort.  

facilities, etc  

Resort  

Pays rental to partnership  

Jobs at the Resort, jobs at the Resort.  

and tenant creates jobs at  

the Resort.  

.. .  

EXIT STRATEGY'F.'FMPNS' - "• —"+  

+• EB-5 Investors stay invested for until such time as all 1-829 applications have t)een processed by USCIS,  

i JP, INC HAS EXCLUSIVE RIGHT OF SALE AND at this time fractional ownership;units will be allocated to90 fnvestiom  

Each investor will receive deeded equity allocation at fair market value:  

— ~ LIST 8E I N RENTAL FOOL, JP has exclusive right of sale, or will be exclusive rental agent.  

k _  

REtS7AL lLLt1N~  

r~  

14  
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    THE..FINANCIAL TRANSACTION 

    INVESTMENT FUNDS AND VALUE TOTALING $60,000,000 ARE. ESTIMATED AS REQUIRED TO COMPLETE THE: PROJECT 

    INVESTORS PROVIDI.NO:UP10 $45000,000 PURSUANT TO THE:O.FFERING MEMORANDUM AND JAY PEAK INC. $15;000;000. 

    THE .DEVELOPMENT STAGE: OF THE PROJECT IS: ANTICIPATED TO. TAKE APPROXIMATELY 12 MONTHS, WITH 

    CONSTRUCTION COMMENCING: SHORTLY AFTER APPROVAL:OF PERMITS,.ANDTHE'PROJECT ESTIMATEDTO OPEN AND 

    THE APPROVED: OPERATORS:COMMENCE BUSINESS. OPERATIONS :FOR THE 2013: WINTER SEASON. (SUBJECT TO NO 

'. UNFORESEEN DELAYS OR. INCLEMENT WEATHER FACTORS DURING THE EXTERIOR STRUCTURES BUILD PHASE). 

    (SEE `CHART: .IMPLAN INPUT.DATA; SUMMARY OF BUILD PHASES AND: JOB CREATION POINTS) 

    THE.REVENUESTO. THE. PARTNERSHIP WILL BE FROM RENTAL INCOME: DERIVED FROM THE LEASES TO APPROVED 

    TENANTS FOR THE FACILITIES, NAMELY THE TOWNHOUSES, THE COTTAGES, THE SKIER AND SUMMER SERVICES 

    CENTER WITH SKIER CAFE AND THE PARKING FACILITY. 

    A.TEN YEAR SUMMARY OF PARTNERSHIP INCOME AND MANAGEMENT COSTS IS SHOWN ON THE TABLE BELOW. 

    A SUMMARY OF PROJECTED BUSINESS OPERATIONS FOR EACH ACTIVITY DETAILING INCOME GENERATED AND VISITOR 

    SPENDING GENERATED BY THE PROJECT IS SHOWN ELSEWHERE. IN THE BUSINESS PLAN; 

                     INTENTIONALLY LEFT BLANK 
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TEN YEAR PROJECTIONS  

SUMMARY OF PARTNERSHIP INCOME  

JAY PEAK LODGE AND TOWNHOUSES L.P. 90 INVESTORS $45,000,000  

JAY  

*~*  

PEAK  

PROJECTED  

STATEMENT OF PARTNERSHIP RENTAL INCOME  

V E  M 0 N T  

I  

YEAR 2 YEAR 3 YEAR 4 YEAR 5 YEAR 6 YEAR 7 YEAR 8 YEAR 9 YEAR r  

IYEAR.&OPE  

FINANCED BY 90 EB-5 INVESTORS S45m  

YEAR  

REVENUES  

TO,VHNOUAND;GOTTAGES a.'a""'.-~  

'  

"'. .t kr' 3~ .:.,.'.wir  

BASE RENTAL INCOME  

750,000  

765.000 780,300 795;906. 811.824 _.828,061 : '844;622 _,,, ;861,314 , 876,7,4p,. '894319  

PERCENTAGE RENT - r  

'SICIERBtiS~U1NJYlER''SER1/ICSGF-ITL.AERr«.y  

821,986. 658,b73 695 iE1 731 748 788335: 808.7[62 847090 ,.;-, 888, .4 a 1933 9114 ': 98p612.t  

~vr ,~, tom  

.BASE RENTAL' INCOME  

PERCENTAGE RENii  

f20006  

124 360'  

122,400 124 848 .; „ 127,345 129.892 : y x 13$ 490 35~1,,39 T 7 42 Y1„40~b98E {? 3.41.1.:  

;136.,786 140 fi00 ,> 145 127 48 7x53, 985 ~~ :, f68 8E4 63,342,• .,; f1¢I 24 1 x 289,  

SKIEt"SERV~CES Ct IIND BAR'  

~~^14  

BASERENTALaIVCOME.  

12o,0,DOr  

122,400 124,880_. 1127345 129,892 132490 13$ 39 137841 TMi f4058 143.41N  

PERCENTAGEWENT r  

fY0,930  

122,022 124463 125708 t 126985 128,134 129617 13081 13 j20, 133,4.41  

 r f j c 4 i yr 3  

PAR tl JG 1 R~,ECFEATION  

.w 1  

BASEE'ENTALINCOME •.  

5f 842:  

52,878 53408 53.942 $4482 .. 55026 »55577 56,{}92 56694 SY26}  

r  

FERCENTAGERENT t  

~'.•~ j ~.:`..  ,_.  

&tIMMA'R1F^ a; "  

69,123  

x. .. , _.  

70,606 71 t 211 71'923 72,642 74 f02 ?; °7.4,Q43 t # _.7A592-.- X6348'  

, £ ,,. ,,~...~~~ .. r. -& }o'Z' ~ ~3y •.8[ s~,.,~ .. __`~,iy`~~ ~”. ~' q - '' of fillL p¢Yg~Zj t  

w.; 1 "','2' •~'WFT`~k~ Y,'c'~  

tit..-~ .= „~„z,,  , ~~_:;.1 r. ^I':;  

BA ,.,  

.. •:  

4,041,842  

s: e11 «,4 ..: , ,. ~.: 6 .., A .~itl~'  

,, .: , ~.. .~'•~  

IQ6$879 "".1,083400 1.,104;538 1;126088'; 1,}48,066 .1,:1.70477 , 1,183{3J1 >t216836 f;240402-.  

'$E  

PERCENTAGE RENT  

- 926,399  

98.,7,897 '?,03.1,734 1,07_4;608- ItIF "423 ,. 1;482,3,20 : 4,209,293; }: 1,258,44[ "7;709870 .1;383890'  

PARTNERS IP, NtT OPEREI7.INO'INEO•ME;a. ,..  

"St,'968;24i,; .  

s 5 ;;S2j243;6',f2y:',45$31009$11-v 2r378,1~Z0-. SOQSs+'S E04,092+  

31,~OSi1,577' ,, ;5Z4f5,~t3,8.• x' 52:49'B,'W3_ ~lIM$$45,tn2 ' ._ ?~i. . : .'  

UNIT INVESTOR INCOME ''  

321;889.94 '.: SI2,?784 }8 "`a23 b01'-53. , ,$24;211..68 :' 'S2I,92T91 ;. $26,67,0,98 y;t26 4Q1:B9~i?R r27p2'd18~~ f28~0T239 :'' $28,994,38.•  

Report pre pared by K Douglas Hulme FCCA: Chartered Certified Accountant: Rapid USA Visas, Inc. data provided by W Stenger, President and CEO Jay Peak Resort. 03!2712011.  

IMPORTANT NOTICES: See Risk Factors "Forward looking Statements" 

.  

Projected Statement of Income is based upon completed total project, subject to terms of leases, and business operations of approved:tenants  

Projectee Annual percentage Investor Return is based upon investment of $600,000  

Dividends paid monthly, subject to the limited partnership agreement,.to. Investors based upon available cash f:,nds.  

TOTAL PROJECTED INCOME TO PARTNERSHIP FROM RENTAL INCOME: YEAR 1: $1,968,241, YEAR 5: $2,243,512; YEAR 10: $2,604,092  

16  
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                             Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P. 

SUMMARY OF PROJECTED TENANTS BUSINESS OPERATIONS FOR EACH ACTIVITY DETAILING INCOME GENERATED AND 

VISITOR SPENDING GENERATED BY THE PROJECT: 

                  INTENTIONALLY LEFT BLANK 
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                                                                                                                                                                                                          Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P. 

                 .~ t. JAY PEAK LODGE AND TOWNHOUSES L.P. 90 INVESTORS $45,000,000 

 JA ^ AV i - PEAK PROJECTED STATEMENT OF INCOME FROM OPERATIONS Sao Risk Cactors:.Fom4rd laokmy Statements 

     V E R M a N T 

~YEAR OF OPERATION r 

REVENUES FROM BUSINESS OPERATIONS OF JAY PEAKAND TENANTS 

4w`~:43~us~s a-jD eo7?gGs Paz . S~ ;~Z~9goies1 mad! se33. ks?',?s~~o S9 745 460K i1039k~07~~ P _4O7tnfsslt~x1 to .._e9' t='7i~~dz` 

NET INCOME 31;014,397 $1,137:509 S1'20(x684 51,243,414 57276,159 - S1,305;693 S1.331.J32; :31,352.307 31;367.748 $1,376.683 

P9P$31291~!t _ v. ::. _)i3~Or680.i i2r7b6t f???T?TB.a% Sf 735 2t ac' 78,76rt~, : 6Ii948 k7 97: i7i 7? 9 

NET INCOME v.. _ $214.769 5144.606 5252,057 $2.55,561 5259,093 $262,649 $266,228 5759,831 ;. $273,456:::. $277,105 

NET 1A'COME 5243,133 5242,116 µ$244.283 $246,456 5248.636 5230,822 S25J,014 3255,211 3257.413 5259.619 

NET                                                                                                                            62 

                                                                                                       544                                                                                                            592 

                             TO 

ADD AEVENUES FROM VISITOR SPENDING AT JAY PEAK RESORT 8Y OCCUPANTS OF TOIMVHOUSES AND. COTTAGES (SEE PROJECTIONS ANALYSIS OF VISITOR SPENDING) 

VISITORS 

TOWNHOUSES AND COTTAGES                                                                            92,378                 981997               101,618               106,235               107,297               108,170               109,454               110,548               111,654                 112,770 

MOUNTAIN TOP BAR CAFE                                                                                5,000                 6,000                  5,000                 5,000                 6,000                 6,000                  6,000           -    51000                 5,000                    5,000 

TRAMHAUSCENTER                                                                                       8,000                 8,000                  8,000                 6,000                 6.000                 8,000                  8,000                8,000        -        8,000                    8,000 

MOUNTIAN LEARNING CENTER                                                                             5,000                 5,000                  51000                 S,0o0.                5,000                 S,o00                  5,000                5,000..               5,000                    5.000 

SUB-707ALS,'.. •- -" 2'                                                                           105,37ki        _ 109;997                    1.14,616          -' 116,235'               120,297µ- -         .121,770                122,454'              123,548.            - 124,654                 125;770 

ADDI TIONAL DAY VISITORS TO RESORT (10941.10,63611,482                                                                                                                11,923                 12,03a                12,137              -12;245                 12;365                12.465-                 12,677 

TOTALS ~'.                                                                                        113,916               120,997                128,077               131,158               132,327               133,507               131,899               1359W                 137,119.                138,347 

ADD TOTAL OTHER SPEND PROJECTED AT RESORT GENERATED FROM LODGE                                                    6 TOWNHOUSES PROJECT 

 REVENUES -'OTHER RESORT FACILITIES; 

RETAILT-RADESKI WEAR SKI 81KES ETC,                                                             $998,486-,            $726,880. '            S75$464               $786,949.             $793,981-             $801,042           - . $808,195 `       :`c':SBts,dt9:        •.: $612,x56:'^              $830,084 

BARS (night) bII RESTAURANTS, SNACKS. ...                                                    :'$765.044               5798,677.              $832,111 '            $86'5,644 :           $873,357              $881,146               $889,014 ,      '~.- fb96,e60 `;           $901,988 - ~~            $913,092 

                 ... ,. 

SPA AND. SALONS ~- ' ::' " -                                                                    - $75,345:        "': f78;6d8 `-               f81,960           ;.:65263. '               $86,012               $96,780              187,554              Sae,337                 $89,127                 $89,925 

CONFERENCES CONVENTION,                                                                         $700,005              $250,000               5262,300            i $276,625 ,            $259,406              $303,077               $319,070             $335,024              $351,775                 $369,364 

COMPETITIONS'.golf -mfnJblkes - -                                                            ' . $100,000             5200,000               S220,000. -           $242.000 .          - $268,200              $292,820               $321,102             $354312               $389,753                 $428,718 

ADD TOTAL VISITOR SPEND PROJECTED AT RESORT GENERA TED FROM JAY PEAK INC. FUNDED PRIME TOWNHOUSES 

JAY PEAK':INC ;FUNDED PRIMETOWNNOUSES !$zsei;o6a ti 28e,em: s'Zs1.636 " Si Sx6,tsP- ' > 4167(JO "~ f2,da,2eS :: r_s2 2s;730-+ . $2 6Ts 206 : ;:f2 e2S,689: $2,676,202 

    R NCIV0, - , ` °386 B6 QS t772 ii33iG2~ &emu` S .19• '~sQf~$,149;SO~i 

TotalVlaltOta ~~ ~ ~; i1S,'Die' 120,997 126,077'.131!6!7 A, ',132,327. 133,So7 "534699 ° x`135,909 137,119 136,347 

TOT'TtL'¢Vf;FtAOE.VISITQR SEEfVD ... n 3248,+ N.,, r . ;                                                              .. 52 ay: S234.a. 1,::5232 ~.-•'_.,: 5237'. F•.. .. ',1,•.SiBb "i 3287 .~t : f272~ -.,. 5277 +1'.:_ _.$203, 

Report prepared by K Douglas Hulme FCCA: Chartered Certified Accountant: Rapid USA Visas, Inc, from data pro voided by W Stenger, President and CEO Jay Peak Rosort," Inc. 4-Apr-11 
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                      Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P. 

HIGHLIGHTS 

• TOTAL TOWNHOUSES CONSTRUCTION SQUARE FOOTAGE (EST.) 30 UNITS IN THE COMPLEX WITH APPROX.

  AVERAGE SIZE PER UNIT '1,200 SO FT.; COTTAGES CONSTRUCTION SQUARE FOOTAGE (EST.) 80 UNITS IN THE ; 

  COMPLEX. WITH APPROX. AVERAGE SIZE PER UNIT 1,100.SQ FT.; SKIER AND SUMMER SERVICES CENTER 12,000 

  +/ $Q FT; M.U.LTI.-STORY PARKING GARAGE; AUDITORIUM. CONSTRUCTION OF FACILITIES AND:INFRASTRUCTURE 

  BUILT BY JAY PEAK, INC. WILL COVER EXTENSIVE AREAS OF MOUNTAINSIDE WITHIN THE JAY PEAK RESORT. 

• TOTAL PROJECT COST $60,000,000; FROM EB-5 INVESTORS: $45,000,000; FROM JAY PEAK INC.: $15,000,00a

• CONSTRUCTION PROJECTED TO COMMENCE SHORTLY AFTER APPROVAL OF PERMITS, ESTIMATED

  COMPLETION AND OPENING FOR THE 2013 WINTER SEASON. 

• PROJECTED OPERATOR REVENUES ON COMPLETION OF PROJECT: YR 1 $15,800,882 YR 5: $18,885,737 YR. 10;

  $22,432;529 

• PROJECTED TOTAL VISITOR SPENDING JAY PEAK RESORT COMPLETION PROJECT: YR 1 $28,778,386 YR 5

  $33,950,798 YR. 10; $39,147,505 

                INTENTIONALLY LEFT BLANK 
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Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P.  

TOWNHOUSES AND COTTAGES INCOME STATEMENT  

OPERATOR PROJECTIONS TOWNHOUSES AND COTTAGES wSe6 Important Note; Forward Lookin.... temenss;  

JAY*R-4-kaPEAK ...... 116 UNITS LEASED FROM JAY PEAK LODGE AND. TOWNWOUSE3t:P. LEASED COMPLETE WITH BUILD OUTING, F B:F's  

PROSPECTIVE TENANTS POSSIBLE BUSINESS OPERATIONS AND PROJECTED STATEMENT OF INCOME AND EXPENSES BASED: UPON USE OF PREMISES AND FACILTIES  

V E R M 0 N  

Stabilization Adjustment: First4yesm ofoperafions  

85%  

909.  

REVENUES  

ROOMS  

$7,774,823  

$8,232,165  

TELEPHONE  

$125,614  

$129,279  

tl0337  

$7,9,  

$8,3 81.444  

:.. ....,... :....-. ,...-•-.•r•,.-~'Y.-• ^• ::-,.,.K, ..,.....:..:..,....y..  

.OccUPAtJC .Bd,'It• 200M AX$, ,247.,-o,4pp ,ns ~_~,F„  

__,__;;,,'62578~,~  

_  

w98_ao7  

DIRECT COSTS  

LABOR  

$1,068,475  

$1,152,507  

OTHER VARIABLE EXPENSES  

$1,243,972  

$1,234,82  

sue  : • ; ; %•, - ._ •,.  

, ; $2,332,447  

32 367-,$26  

95% loos  

$8,689,508  

$133168.  

$9,146,850  

9137063  

$9,604,193  

$141,287  

:!$10;084,402  

$145,506  

$10,5881822  

$149,670:  

511,118,057  

.515066• .  

511,671,956  

.. $158.997  

$121257,654  

$163,767.  

48,622,665  

$B,2B4A03  

59,746,480  

$1C 2 ~,90T  

$10.'7E-491  

 $1i,2i2A2o  

311,e325`7  

$12;421,421- 

' 101616  

" 10,823$  

  :  10729Y _,"_  

- 1c0370 _  

_100.154.  

.";;  - 1bO5cs -  

- uro.>•t~»,_  

--- 112770  

St,116531  

$1,230,559  

$1,344,587  

$1,1,11,115  

$1,.22,407  

31,556,627  

11,5gy,4s.:  

$1,716,072  

$1 ,:.3426  

$1,372,28  

$1,440,629  

$1  

S1 5aR,29J  

51_667,71,1  

S',751,093  

S-,838,048  

52 s1 P, 57  

32652j5B7  

52;796;;1se ~  

q,924,4-7 .:  

_$,J o Ot 60  

$32242x5  

So 68 7  

S3.'P4;7i01  

$2,432858  

'$2,490,751  

$21625,483  

52,762,309  

.$2;898,230  

$3,040,881  

$3190,597  

53;347,72  

S3,b1264,  

$3686733  

EMPLOYEE5`iF ~_ t~Mild 1' EO) _..  

4 47  

50  

_ -._ .. _~  

53  

, .~. _.....  

_ _ °~ .  

58 _ qT' -  

_ _ _  

_  

1,.r ,--  

- -E b  

_7t ~~  

5'.  

_. _.:._..._,  

GROSS PROFIT  

$6,467,4T9  

$5,870,693  

$6,196;183  

$6,521,694  

$6,847,230  

$7,189,027  

$7;547,896  

$7,924,691  

$8;320,308  

$8,T35,6di.  

INDIRECT COST 8. ADMIN. EXPENSES  

RENT  

3750,01110  

3765,D00  

S780,300  

$785,906  

$811,824  

$826,061  

$844,622  

$861,514  

$878,745  

$896,319.  

PERCENTAGE RENT  

5821,986  

$658,673  

5696,161  

5731,748  

$768,335  

58061752  

$847,090  

$8891444  

$933,916  

$980,612  

ELECTRICITY 6 HEATING  

$632,027  

$668,916  

$705,9.13  

$742,720  

5779,637  

381093  

$959,079  

$901,794  

$946,638  

$993;714  

MAINTENANCE & REPAIRS  

$660,860  

$699,734  

$738,608  

$771,482  

5816,356.  

$a57;174  

$200,033  

59451035  

$992,286  

$1,041,901  

MARKETING 3 PROMOTION  

$621;986  

$658,573  

$695,161  

$731-,748  

$768,335  

$806,752  

$847,090  

$689;444  

$9331916  

$980,612  

OTHER ADMINISTRATIVE COSTS  

5388,741  

$411,608  

$434,475  

$457,343  

$480,210  

$504,220 ;  

$529,431'  

$56$,903:  

$583,598  

$812,983  

$3,875,600  

0,a62A64  

54,049,618  

54,236,947  

$4,424,698-  

54,621;352  

$4,827;345  

$5,043;134  

S626098  

$5,506,041  

EBITDA  

$1,79109  

$2,008,289.  

$2;146,664  

$2,284,147  

$2,422,532  

$2,567,675  

$2,720,551  

. $2,881,568  

$3,051,110  

$3,229,647  

RESERVE FOR REPLACEMENT  

5777,482  

3970,780  

3957850  

$1,053044  

$1,159,608  

$1,212D9  

$1,402,400  

51;54840  

$1,596,904  

$1,866,595  

PROJ, EARNINGS - GOLF COTTAGES HOTEL  

$1,014,397.  

51,137;509  

51,188;809  

$1,231,103  

:$1,263,624  

S1„29 76  

$131$,161  

$1,3817  

51,384,206^  

.31,363,052  

Income per available suite (room) p.a. (PAR).  

SfD, 144  

511,975'  

$10a6  

S3.";3i1  

$'12,835  

'$414928  

515;192  

$13,38.9  

?f3, s42..  

513;58f  

TOTAIx1=ARNINGS- ". .: <: :. - .'  

Sf'6t4';3'97:  

31r{SZb.09  

51.260594  

512¢1:414  

$1.216,1  

-$1iy05,693,=  

3.139153321  

51,362501  

51,567,741  

`S1,S7fi89JK  

-  

72:64%  

13,60%  

13161%  

13.39%  

13.09%  

1276%  

12.40%.  

12.00%  

t1,56%  

11.08%  

Report prepared by K Douglas Hulme FCCAr Chartered Certified Accountant: Rapid USA Visas, Inc. from data provided by W Stepper, President and CEO Jay -Pea it Resort, Inc:. 312 712 0 11  
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                                                                                                                                                                                                                                                                                                                                                                                                                               Section 2 - Business Plan. I Jay Peak Lodge:and Townhouses. L.P, 

           ADDITIONAL SPENDING BY OCCUPANTS OF TOWNHOUSES AND COTTAGES AND ANCILLARY FACILITIES: 

TABLE 2 

ADDITIONAL SPENDING AT JAY, PEAK RESORT FACILITIES ARISING FROM THE OCCUPANTS OF TOWNHOUSES AND COTTAGES 

Lift Passes                                                                                                                                                                                                 $1,754,725                                    $1,247,103                                       S1, 296,347                                 Si,b22,9di                                    .31,349,385                                   $1,37u,ai3                                    al "-~- .~                                    >7,-f~t,ii8                                           4'~                                          51,489,831 

Ski Rental,                                                                                                                                                                                                      $608,308                                      $889,138                                         $924,704                                     $943,198                                      $962,062                                      $981,303                                $1 ^00,53                                     51,020,948                                   $1,0-.' 367                                           $1,062,194 

Ski School                                                                                                                                                                                                       $554,268                                      $609.695                                         $634,083                                     $646,764                                      1659,700                                      $672,894                                     aA6,351                                       5700,076                                      417145080                                            $728,362 

WaferPark                                                                                                                                                                                                        $323,323                                      $349,189                                         $363,156                                     $370,420                                      $377.828                                      $385;364                                     $393.092                                      $400,964                                      !$449, 973.                                          $417"753 

Ice Arena                                                                                                                                                                                                        $461,890"                                     $5'17,317                                        038,009                                      $548,770                                      $559,745                                      $570,990                                     $582,358                                      $594,000                                      5605,886                                             $618,004 

Golf Course                                                                                                                                                                                                 $1,247,103                                    $1,296,987                                       $1,348,867                                  $1,375,844-                                   $1,403,361                                    31;431,428                                    $j-480,057                                    $1,489,258                                   51,518,043                                            `?,549,424 

Amusement and Gaming ActivfteS                                                                                                                                                                                   $429,558                                      $451,036                                         $472.513                                     $493.991"                                     $498.931                                      $503,921                                     A509:960"                                     >5f4,cdq                                      3518,:190                                            952 ,382 

TFJtet:•Revei4~_R2L,"60n;                                                                                                                                                                                   $4,549,617                                    Si809A:s                                         E5,105606                                   $5,207,"822                                   154,31'2,8,81                                 S 1 s5,4,0W                                                                                 Z6,63Ti222                                   Sb,T479a7                                             Ss,86ti966 

1Breakfasts                                                                 -                                     -           -- - -`.                                                                           $923,780                            .~.$979,207~                                          S1,018;375                                  $1,038,743                                    $1.059,517                                    $1,080,706                                    $1,102322)                             T$1, LN, 3E^`                                       51 ~5G,b'^r                          .•~-$1,                  168,79 

Lunch                                                                                                                                                                                                            $739.024                                      S798,146                                         5830,072                                     $848,673                                      $863,607                                      $880,879                                     saga, 496                                     5916,46,                                      3934,786                                             $953,492. 

Dinner                                                                                                                                                                                                      $2,133,932                                    $2,261.968                                       $2,352;446                                  52,399,495                                    52,447.465                                    $2.496,435                                    $21546364:                                    $2,597,291                                   112:649,237                                           $2;702.227 

GoIrClubhouse/Notdic Center BerstRest.                    „.                                                                                                                                                     $554,269                                      $598.609                                         $622,554                                     $635.005                                      $647,70$                                      3660,659..                                   $673;872"                       _ '...        5687,350                                      $701.097                                             S715 ,119 

TotB:Revenues; eels..::                                                                                                                                                                                     t4 i61'Ogf                               ' ,, $4 0.47990                                       S! 823,4NL-                              ..H 9JY,9t6                                      Sistxa,s4~a                                   sa,tleeas sgm:o~t~=                                -   .. ..                                s5: a26;n5'                                  t6:ssr,9sa  .......                                   sa6~p"026:.         .... 

.GRi4ND,7OTAl .~i7EGEtE5°                                                                                                                                                                                   id p00 620 4                                  S9 (41,'39                                            3 928;25                            51u 12 836                                       310,330 495'                               S1tl637Wi                                    S7e471 741                               ;510784                                            $?'181_952                                          511 106;69%[ 

Report prepared by K Douglas Hulme FCCA: Chartered Certified                                                                                                                            Accountant: Rapid USA Visas, Inc, from                                                                             data provided. tryW Stenger, Presidentartd CEO,Jay Peak Resort, Inc.                                                                                                                                                                                                                                                                   &27&011 
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                                                Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P. 

   HIGHLIGHTS 

TABLE 1: LODGE AND TOWNHOUSES INCOME STATEMENT: 

   •  TOTAL TOWNHOUSES AND COTTAGES REVENUES: ACCOMMODATION AND PHONE ONLY: YR f $7,900.337 YRS      a 

      $9,745,460 YR10: $12,421,421 

   •  TOTAL RENTAL PAYMENT ($'S)TO JAY PEAK LODGE AND TOWNHOUSES LP.

               RENTS DETAIL YEAR 1 YEAR YEARS, YEAR 10 

               BASE RENT 750,000 765,000 811,824 896;319 

               PERCENT RENT 621,986 658,573 768,335 980,612 

               TOTALS 1,371,986 1,423,573 1,580,159 1,876,931 

   •  BASE RENT IS CALCULATED ON THE ADJUSTED BASIS OF UP TO APPROX. 2% OF CAPITAL COST OF FACILITY,

      AND RENTAL INCREASES OF UP TO 2%,PER ANNUM 

   •  THE PERCENTAGE RENT IS ADDITIONAL RENT AMOUNT PAYABLE TO THE PARTNERSHIP BASED UPON

      PERCENTAGE ANNUAL REVENUES OF FACILITY 

   •  ANNUAL TOWNHOUSES, COTTAGES GROSS REVENUES ARE CALCULATED BASED UPON DATA EXTRACTED FROM

      THE VACATION RENTALS ASSUMPTIONS TABLE EXHIBITED BELOW. 

   •  EMPLOYEE AVERAGE WAGE IS BASED UPON AN AVERAGE WAGE RATE OF $11 PER HOUR, 35 HOUR: WEEK, PLUS

      EMPLOYER CONTRIBUTIONS AND BENEFITS. 

   •  EXPENSES FIXED AND VARIABLE ARE BASED UPON EXTRACTS OF DATA FROM JAY PEAK RESORT HOTEL

      OPERATIONS OVER THE PAST 10 YEARS. 

   •  VISITOR NUMBERS. AND OCCUPANCY AT THE VACATION RENTALS ARE CALCULATED FROM PROJECTIONS

      WITHIN THE VACATION RENTALS ASSUMPTION TABLE SHOWN BELOW, AND INCLUDES .AN ANALYSIS BASED 

      UPON SEASONAL OCCUPANCY, ROOM RATES AND ADR (AVERAGE DAILY RATE). 

TABLE 2: ADDITIONAL SPENDING AT JAY PEAK RESORT FROM OCCUPANTS OF TOWNHOUSES, GOLF COTTAGES, AND 

ANCILLARY FACILITIES 

JAY PEAK RESORT IS A DESTINATION RESORT WITH MANY RESTAURANTS, SHOPS, RECREATION, GOLF AND FOOD 

FACILITIES: THE ADDITIONAL SPENDING IS BASED UPON THE OCCUPANCYIVISITOR NUMBERS EXTRACTED FROM THE 

VACATION RENTALS ASSUMPTIONS TABLE. 

MEALS: 

THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR BREAKFASTS, MORNING COFFEES, LUNCH AND DINNER, 

APPLYING AVERAGE COSTS PER MEAL TYPE CHARGED BY JAY PEAK RESORT. 

JAY PEAK RESORT ALSO OFFERS A WIDE RANGE OF RECREATIONAL ACTIVITIES WITH SKIING, INDOOR WATER PARK, 

INDOOR ICE ARENA, CHAMPIONSHIP GOLFING, SHOPPING, SPA, FUNCTIONS AND CONFERENCES: THE ADDITIONAL 

SPENDING IS BASED UPON THE OCCUPANCYMSITOR NUMBER S EXTRACTED FROM THE HOTEL ASSUMPTION TABLE: 

RECREATION: 

THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR THE USE OF THE ABOVE RECREATIONAL ACTIVITY, 

APPLYING AVERAGE RESORT CHARGES AND USAGE PER RECREATION TYPE AS CHARGED BY JAY PEAK RESORT TO ITS 

VISITORS. 
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                                                                                                                             Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P.: 

                  TOWNHOUSES AND COTTAGES OPERATOR PROJECTIONS 

               J~( ~i # {~                                                         OPERATOR.. PROJECTIONS TOWNHOUSES AND COTTAGES 

                  A PE A l: .r z,~ 11                                              A complex of three blocks of Townhomes comprising 30 UnRs, and Cottages comprising W Units 

                  V [: R. M 0 N I                                                  DRAFT ASSUMPTIONS-VACATION RENTAL UNITS,AND_OCCUPANCY' 

                              :.. ..                                                                                                                      ~'Sa.lrtiponantNMnx3'orvrardi~okMq",hateiitsntsi: 

                                                     DAILY 

I VACATION RENTAL UNIT'ANALYSIS                                        Units Per•Day 3r h s cc n Per Day '. LOW season: _ Per Day: "CofaI 

                                                                                                                          Rcd i R to ''Room Rate:^: 

               Townhouses 1230                                                 30 11850' 0:33.00 10050.." $236:00. 7050' 

               Cottages 1100                                                   80 ; 54 S G ; 34000 , $364.00! 28000; _ $Z25:G0 18000' 

                                                                                     ~,,, },., ... . 1 

               Totals                                                        i10 45850 38050:.` 25050 

               Days Occupied (see Occupancy Table below) 73 107' 69 249,                                                                                                                                     11, 

               Gross Revenue Per3eason Per Annum                                                           $3,347,050 $4,071,350 $1,728,450: $9,146,850 

                                                                                                                      73 107 89, 

               Average Dally, Rate per Unit               _ 

               L.~.1~Ys?rs_Ply'1~~'~tcnaacris&apepfcl!(v1~Yy't_esUmsNdares7t"elldAojira&,u. ~''.:291i!iG.830 $SWN:57:774;8id° 

               Cottages will be udilsed as mountain skl chalets during winter skiing season, thereby extending high season occupancy and room rates 

               ASSUMPTIONS 

               OCCUPANCY RATE                                             VACATION RENTALS YEAR 1                             VACATION RENTALS YEAR 4                              VACATION RENTALS YEAR 10 

                                                                       DAYS          PERCENT               DAYS               DAYS          PERCENT                DAYS              DAYS          PERCENT              DAYS 

                                                                       AVAIL       OCCUPIED             OCCUPIED             AVAIL.         OCCUPIED           OCCUPIED              AVAIL.        OCCUPIED OCCUPIED 

               PRIMETIME                                                  #               %                   #                  #                %                  h                 #                 °%               #-:: 

               CHRISTMAS & NEW YEAR                                       8              100%                 8                  8               1000%               8                  a               100%              `8' 

               GEORGES WASHINGTON ME                                      6              900%                 5                  5               80%                 6                  5               900%              5 

               SCHOOL BREAK, QUEBEC                                       5              85%                  4                  5               86%                 4                  5               8504              4 

               SCHOOL BREAK, ONTARIO                                      5              100°%                5                  5               1000A               6                  6               100%0             5 

               EASTER                                                     3              85%                  3                  3               85%                 3                 3                85%               3 

               WEEKEND,WINTER                                             24             900/6                22                 24              95%                 23                24               95°%              23 

               WEEKEND,SUMMER                                             20             901/6                18                 20              96%                 19                20               95%               19 

               CONSTRUCTION HOLIDAY                                       10             90°%                 9                  10              95%                 10                10               95%               10 

                                                                          so                                  73                 80                                  76                80                                 76 

               OTHER PERIODS 

               WEEKDAYS,WINTER                                            55             65%                  36                 55              75%                 41                55               80%               44 

               WEEKDAYS,SUMMER                                            70             65%                  46                 70              75%                 53                70               80°%              56 

               FALL & SPRING DAYS                                         40             65%                  26                 40              75%                 30                40               75°%              30 

                                                                          165                                 107                165                                 124               165                                130 

               LOW OCCUPANCY PERIODS                                      115            600/6                69                 115             70%                 123               115              760A              141 

               CLEANING DAYS. .                                           5....                                                  6                                                      5 

               TOTAL                                                      385            68°A                                    365             72%                                   366              760A 

               7RtS reA~rr prrpereaupaarea,mm aa,a wyµea ap r~acw±~±r a.aayraarc,rrt~ napm w..r.ans,„w,mc~,~.,ay.•~.,~,.,,+va: .....,~w~~.,.,..,,,a . ...... ...... ... 

                                                                                                  INTENTIONALLY LEFT BLANK 
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                         Section 2 - Business Plan I Jay Peak Lodge and Townhouses LP:: 

  TOWNHOUSES AND COTTAGES MANAGEMENT 

THE TENANT AND OPERATOR OF THE JAY PEAK LODGE AND TOWNHOUSES LP VACATION RENTAL FACILITIES WILL BE 

APPROVED BY JAY PEAK GP .SERVICES LODGE, INC. THE: GENERAL. PARTNER, UNDER A PROPERTY MANAGEMENT 

AGREEMENT WHICH INTER. ALIA PROVIDES FOR COMPENSATION TO MANAGEMENT AGENT .OF UP TO 10%. OF RENTAL 

REVENUES, AND REQUIRES EXTENSIVE DISCLOSURES BY TENANT OF EMPLOYEE AND REVENUE DATA PURSUANT TO 

TERMS OF LEASE 

THE TENANT OPERATORS MANAGEMENT AND STAFF FOR THE TOWNHOUSES AND COTTAGES'VACATION RENTAL 

OPERATION WILL BE NEW EMPLOYEES HIRED FROM THE REGION. 

THE FOLLOWING ARE: EXPECTED TO BE AMONG THE ANTICIPATED PRINCIPAL DUTIES AND SERVICES OF THE NEW 

STAFF AND THE TYPE OF EMPLOYEE MAY BE: 

  • ACCOUNTING FUNCTION

  • CHECK-IN AND CHECK-OUT SERVICES

  • SECURITY DEPOSIT SYSTEM MANAGEMENT

  • PAYMENT OF ACCOUNTS

  • DEPOSITS OF RECEIPTS

  • TAX FILING AND OTHER GOVERNMENTAL FINANCIAL REPORTING

  • MARKETING AND SALES

  • GROUP BUSINESS SALES

  • HOUSEKEEPING AND MAINTENANCE

  ^ GUEST SERVICES 

                   INTENTIONALLY LEFT BLANK 

                         24 

                          ® 2011 Rapid USA Visas, Inc. Naples, Florida USA. All Rights Reserved 



                                                                                                                                                  Section 2 - Business clan I Jay Peak Lodge and Townhouses L.P. 

                           FACILITIES: ANALYSIS OF ACCOMMODATIONS 

                                                                     r                                                                                               JAY` >_ `~ PEAK 

                                                                                                                                                                            V E R M 0 N T 

                                 Legend;, 

                                  Mir• _® y , 

                                                                                         w 

    •                             P1wb

                                                                                              +. r awtr„ ;.cw+t6Tumow9. ~,~ 

    i =26-m 17                    Phw ltib ! 4 r~ t ~ lip                                                  ~eJ-{~ Knq M ('y ~~ "~ 

                                  1'111 ~MIlt / ~ q ~~ -•. '~ • . 

                                                                                                                                                                                                   CRY 

                                                                                                                                                                                              m 

                                                                                                                                                                                                                                         4 . 

                                                                                                                                                                                                                     - 

                                            1 

                                                                                                                                            4. 

•                                f Zi 4 e' ~, ~i:i"~'j`n~ `i: ' a. .+fie" w. ~.: 'r y ; r.. ' 'Y: '

                                 i l ~- .,,~~ 1~'~it{J -`~ \ t• i^:+ ~• ~y s^"t J~ fay 

                                    ;•'~,t1•?yam -. F' a'~ ~'~ ,~*~~i'~ >4 .• ,1~, t„r 4 , r i`f`. r a;.;^? ` 

                                                .,@~+~ Ir:4 ' :.ti ~ _~;'~`. .~ `•' L' ~ ~e ' , r`.wl. 'ryc'f~ ~ t~~~ (Zi ~:l'                   it 

                                                    si 4,F i 

                                                                                                                    GoLpme 

                                 '.. \ .,;17~ S1 St,Mt J~ , / 4. / _•"f/'y-+a p 01                                                                                                                                   N.                  Xi 

                        PHASE III-B LODGE AND TOWNHOUSES (110 UNIT PROJECT LOCATION HIGHLIGHTED IN ORANGE ABOVE) DEVELOPMENT 

                        OF 3 SLOPE SIDE TOWNHOUSE BUILDINGS COMPRISING 30 UNITS AND COTTAGE DEVELOPMENT OF 80 UNITS ADJACENT 

                                                                      TO JAY PEAK'S CHAMPIONSHIP GOLF COURSE AND SKI TRAIL SYSTEM 

                                                                                                                                           25 
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                                           Section 2 -Business Plan I.1ay Peak Lodge and Townhouses L.P. 

                                                                                            , 

SKIER AND SUMMER SERVICES CENTER 

OPEN YEAR ROUND; "(SUBJECT TO WEATHER CONDITIONS),AT THE STATESIDE BASE AREA OF JAY PEAK MOUNTAIN; AND : 

LOCATED. SLOPE SIDE A: LODGE. STYLED FACILITY THAT WILL BE THE HUB FOR DAY SKIER TICKET AND SUMMER 

RECREATION SERVICES, (WILL.ALSO INCLUDE A CAFE WITH BUSINESS ASSUMPTIONS ADDRESSED SEPARATELYON THE 

NEXT PAGE) 

  TEN YEAR' INCOME PROJECTIONS: SKIER AND SUMMER SERVICES CENTER 

 JAY < PEAK SKIERAND SUMMER SERVICES CENTER 

                          OPERATOR PROJECTED STATEMENT OF INCOME: 

   V E( U N: 'i" r 

                             ... -- '•$ce lm                  perfsnt Note:_ Fonve.rd Locking Stiterne": 

     s .•YEAR 1. YEAR 2 YEAR 3 YEAR 4 YEAR 5, YEAR 6 YEAR 7, '. YEAR 8 YEAR 9 YEAR 10 1 

 .4 „TSee anBlysla Flo! s 109a00~ "S3 A19 9 )4 53,522,497, ,53928,1727 $3;73!,01.7. , rfi $4 12fl $.984609 ,Sd;O$3 8395 54 206 Qq6 _54 ]32 Y2W7.° 

     m_ .. 

  Purchases. 31.678960 $1,846.746 $1,902;148 31;959,213 $2,017,989 $2,078,529 32,140,885 $2,205,111 $2,271,265 $2,339,403 

  Labor y:5~,950 $512.9]5 $528,375. $544,228- $560,_'_3 1i.77,369 _J+,,~~: 5~12,Sd- S`J0,907 5649.834 
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  tAvg,~Vage:319per,r ;Z3cz3, - 

  OttierVadabfeExp-nsar 4155;450 $170,995 5176,425 $181,409 $186,851 $192,456 -Si9r,z30 $204,177 .:210,307 $216,611 

  SUB T07AL: COST OF SALES $2;300,660 $2:530,726 $2,606,648 $2,684,847 $2,785,393 $2,848,354 $2,933,805 $3,621,819 $3,112,474 $3,205,648 

  GROSS PROFIT- 008,340 $889;174 3915;849 1943;325 $971,624' 41,000,773- $1,1339;791541,061,720; 51;093,572 $1;125;379- 

  INDIRECT COSTS 

  Omheads 

  Rent $120,000 $122;400 $124,848 $127,345 5129,892 $132,490 $135,139 $137,842 $140,599 $143,411 _ 

  Percentage Rent $124,360 $136,796 $140,900 $145,127 $149,481 $153,965 3158584 $163,342 $168,242 $173,284 

  Admin Expenses $62,180 $68,398 $70,450 $72,563 $74,740 $76,983 $79;292 $81,671 $84,121 $86,645 

  MadteBng_ $62,180 $68;398: $70,450 $72,563 $74,740 $76,983 $79.292 $81,671 $84,121 $86,845 

  Utilues $52,000 $52,000 $52,000 $52,000 $52,000 $52,000 $52,000 $52,000 $52;000 $52,000 

  Prop Texas $o $0 $0 $0 $0 $0 $0 $0 $0 $0 

  Insurance- $0 $0 $0 $0 30 36 $0 30- $0 $0 

  Maintenance and rears $12,000 $12,000 $12,000 $12,000 $12,000 $12,000 $12,000 $12,D00 512,000 512,000 

  .O1herAdm1nCosts $25.000 $25,000 $25,000. 325.000 $Z5,000 $25.000 $25,000 $25,000 $25;000 $400b` 

  T - $457,.20. $484;992 5495.648 :$506.599 $517'853 -: $529;420 '$54 -,308- - $553;525: $556.083 $578,989- 

  COTAL.COSTS 32;758,380 $3;015;718 $30p2M $3,191,446 $3,283;296. - ,377,774 $3,473,113 $3,575,3411, $3,878;337 $3,784;837 

     E ED.NE7INCOME   350;620 - M;192 0,201 1436,T25 3;7741  1 7 351 9 ~sOJ.,.,: 508;195... 627;489.. 5547,-,9D- 

                      11.2895 11 E!29'o- --11 91% - 12.04% 12.1401 1225% 11;,;% 1Z44% 12.54% 12.54% ` 

     C11:q R-VENUE FiRLAYDTW ANALYSIS_= 

  L 'v116rCt21 Area 10, OD 00 eq fL .S'J ctwt Ufag-tD 00~4, -- -- - -- - 

  ~kJ Rai1t3?S 

  A'.rrr~eDsiSVe-s:21X 25 5C N, .510000 

  SyJ Step 87500D 

  LAI Pews. 2M. - SS 9C9'• 1224ODD _ - 

  Sumrm;rS+~vfces.160- 

  Recrcat:'ons, F~34r. , Tocrs etc. 500000;:: - ToL9 1 

  Gtft9E F.ayu;xit~.; 'iwt_1. .. .. - 3;109:000.:... ;;`.'t0 ` • . ?,109;00? 

  6apvrl pLePsed LyRepid t79AVisoe,ina.aePles :~L:KDc.pws nulme fC..^.A Ciai eixd r1~ A=vrvmt Tat Y39;.~,}4uc =112f 11 

  .4z,_w iSischimol"Forvgid,1ovNSna Stateminta.". 

  HIGHLIGHTS 

   e CONSTRUCTION OF SKIER AND SUMMER SERVICES CENTER IS IN KEEPING WITH VERMONT ALPINE 

     ARCHITECTURE USING LOCATIONS MATERIALS AND MEMORABILIA, AND OPEN ALL YEAR ROUND. (SUBJECT TO 

     WEATHER CONDITIONS) 

   e CONSTRUCTION TO COMMENCE 2012, ESTIMATED COMPLETION 2013 SUBJECT TO WEATHER CONDITIONS 

   • PROJECTED REVENUES ON COMPLETION OF PROJECT: YR 1: $3,109;000, YR 5: $3,737,017, YR 10: $4,332,227.
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                                                                                             Section 2 - Business Plan I.1ay Peak Lodge and Townhouses L.P. 

SKIER SERVICES CAFE WITHIN THE.SKIER AND SUMMER SERVICES CENTER 

OPEN YEAR ROUND, (SUBJECT TO WEATHER CONDITIONS) AT THE STATESIDE AREA OF JAY PEAK MOUNTAIN AND 

LOCATED SL WI     OPESIDE THINTHE SKIER AND SUMMER SERVICES CENTER, A FACIL."THAT PROVIDES A FULL_ SERVICE 

CAFE WITH EXPANSIVE PATIOS FOR SLOPESIDE DINING AND RELAXATION. 

    TEN YEAR INCOME PROJECTIONS: SKIER.SERVICES CAFE 

    JAY                                                  SKIER SERVICES CAFE 

              *.PIEAIIC:. 

       )f jvj .f} M ..y                                  :OPERATOR PROJECTED STATEMENT OF INC OME 

           •  •• • , io

     11iEN ES~ageartalyai>t~ebfwJ _ S7 Z-U. 705 k2' k3T2 :$2,095,~26x~S2i1~86`17 ;G13T,23Zp;2;188810 32180i5a.;~0~98' $~,224U_18 

    Purchases                                   ir,:>5,065 $752,472 $767,521            $775,196 $782,243         $790770      _;L~U,~28 5805,673        $614,739       ;.02,887 

    Labor                                            ,742 $447,418 5458,364             $490,928 $465,537         x17n1°=           ,'--64 $479,043      $404,440           3,284 

    (Avg. Wage $11 p, r hr 523023) 

    Other VariahleExpencus                      $157,160 $172,865 $176,322              $178,086 $179,667         $181,665     $183,482 $185,317         $187,170       $189,042 

                                         -u                               „ .. 

    C0ST~1"SAW                                $1,247,657 11;372753 51,4 @Hr $1,114Yi0 $1,426352 ,S1 Gi263S E1457082'ff;47i,83P~St;4B8Si9                              '$1 501 21Yf 

    'GROSS PROFIT                               ;600,868. $660955 .$874,174             $680,916 $587,725         .$094,802    .;701;548 ':5708,564      $715.64y       ;722806 

    INDIRECT COSTS 

    Overheads 

    Base Rent                                   $120,000 $122,400 $124,848              $127,345 $129,892         $132,490     $135,139 $137,642         4140,599       $143,411 

    Percentage Rent                             $110;930 $122,022 $124,463              $125,706 $1261965         $128,234     $129,517 $130:812         $132,120       $133,441 

    Admin. Expenses                              $73,963 $81,348 $82,976                 583,605. $84,643           $85,489     $88,344 $87,208           588,080         $88,981 

    Marketing d Entertainment                    $92,441 $101,685 $103,719              $104;756 $105-.804'       $106,862     $107,930 .$109;010        $110,1,00      $111,201 

    Willies                                      S52,01)0 $52,000 $52,000                $52,000 $52,000            $52,000     $52,000 $52,000           $52,000         $52,000 

    Prop Taxes                                   $18,000 $18,540 $19,096                 $19,889 $20,259            $20;807     $21,493 $22,138           $22,602         $23,486 

    Insurance                                    $18,000 $24,000 $24,000                 $24,000 $24,000            $24,000     $24,000 $24,000           $24,000         $24,000 

    Maintenance and repairs                      $36,000 $36,000 $38,000                 $36,000 $36,00             $36,Q0      $30000 $36,000.          $36,000          $36,000 

    Other Admin Costs-., :. _..::.,525,000;                   325,000: .:$25;000         -$25,Oo0' $25,00.          325;90.    .$25.000. '$25,000'---     325,000       ,525;060 

    TOTAL$546;324'                                            582,9 . 592,, i            598,283- 50 -               10.942    $617,424-. '$624;009      -- 307Q7. 

    TOTALCOSTS                                $1;794.281 $1.955,74911.992.309 $2,012,41W $2032914..$2,053,576 $2'074488:52,095,642 $2,117,049                         $2138,712 

    PR<?JEi TED NETINGOMF -'                  ; 04144. _ 577969 '~        X582,073 „     $52833S83,f62:           ` 583660 xiS$B4;iZ4 -d;84854 `564848',';                $85,508; 

                                                   ...95o' 3.83% 3.99%                     3.941A 3113%              3918E        3.90%                    j6;a             1.84% 

    P~~/EC„~~D[iF~V:r~UE GR A: D'JV11~AT„1L'f$          ~-.ti~`'.Ts~~ ~' ~~dtri,~ . .,-_,                         ~..:,_.i~.i:~           o:.i:t~Yi~-_.; r.s,,• .,1 -,mss 

    Appmx Area x,50 cq i;                                3ars, Ari es~yk_i..Galll a c.:!   _.                                                                                     3 

    Reslnu`re nE_1505co. 

    AY eraQe515, 39? v pe                       I318,275 - 

    Oars:Day~ 18ave aga dp~nd                   S4t0,e50 _ 

    bars: E+rsnln851Z avorageaperC              v.na,uzo                                               . 

    BerSnacks>A1 Dir7                           5328 DC0 

    Gross Raieenacs~ Yr>:,r 4 -               S1i848.a2s 

    R.PtA praputed Ey ft,la USA VA.., L- W oles FL: K Douglas Huim MCA Ch adored Carined.k lydeni Te, 239.594S000                                          r-dSad       327/2011 

    t?~.~-$4Ar4Forwfrtl 1, find StAlfineotn"                                               - 

    HIGHLIGHTS 

     •     CONSTRUCTION OF SKIER AND SUMMER SERVICES CENTER WITH INTEGRATED SKIER STATESIDE CAFE IS IN

           KEEPING WITH VERMONT ALPINE ARCHITECTURE USING LOCATIONS MATERIALS AND MEMORABILIA, AND OPEN 

           ALL YEAR ROUND. (SUBJECT TO WEATHER CONDITIONS) 

           CONSTRUCTION TO COMMENCE 2012, ESTIMATED COMPLETION 2013 SUBJECT TO WEATHER CONDITIONS 

           PROJECTED REVENUES.ON COMPLETION OF PROJECT: YR 1: $1,648,825, YR & $2;116,077, YR 10: $2,224,018. 
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Section 2 - Business Plan I ,ay Peak Lodge and Townhouses L,P,.  

MULTI-STORY PARKING GARAGE WITH RECREATION DECK  

MULTI-STORY PARKING GARAGE WILL PROVIDE PREMIUM COVERED BARKING FACILITIES FOR DAY VISITORS TO: THE  

RESORT. DURING THE SUMMER MONTHS THE TOP LEVEL OF THE PARKING GARAGE_ WILL FEATURE TENNIS COURT SAND:  

OTHER RECREATIONAL ACTIVITIES,  

TEN YEARPROJECTIONS: MULTI-STORY PARKING GARAGE WITH RECREATION DECK  

MULTI STOREY PARKING GARAGE  

JAY PEAK WITH ROOFTOP RECRiATION  

. R M: 0i 14 PROJECTED STATEMENT OF INCOME-sevlmpoffanf Note Forwaid LookinpSfa{omnfile:'  

kREV1=t7UEJ;Isee`anersistrelow):_5864d40„,_5881;321,; ~8NJ;ixt  

(899,06 5908,U2s  

5977106 x926277 5935640)  

Sy 4,885  

3x54,344.  

Labor  

$172,808  

5176,204  

$178,827  

$179,8.07  

:,$181,605  

9163,421  

$165,255  

518?, c  

5',68,979  

5'60,869  

Lil3PbbYEES  

(Avg. Wage $11 per hr. $23023)  

,.  

Purchases and Variable Expenses  

$43,202  

$44,066  

$44,507  

$44,852  

$45,401  

$45,855  

$46,314  

$46,777  

$47,245  

$47,717  

SUBTOTAL: COST OF SALES  

$2161010  

$710,330  

5222,534  

$224,759  

6227,006  

$229,276  

$231,569  

$233,885  

$236,224  

$230;586 ,  

GROSS;PROFIT  

$648,030  

$660,991  

'$667;601 -$674,277  

5681;019  

$607,829.-  

$894 708  

.$701;656.  

$708.671:  

57068  

INDIRECT COSTS  

Overheads  

Rent  

$51,842  

$52879  

$53,408  

$53,942  

$54,482  

$55,026  

$55;577  

$56,132  

$56,694  

$57;261  

Percentage Rent  

$69,123  

$70,506  

$71,211  

$71,923  

$72,642  

$73,368  

$74,102  

$74,843  

$75,592  

$76,348  

Utilties  

$69,123  

$70506  

$71,211  

571,923  

$72,642  

$73,358  

$74,102  

$74,843  

$75,592  

$76,348  

PrdpTaxes  

$24,000  

$24,720  

$25,462  

$26,225  

$27,012  

$27,623  

$28,657  

$29,517  

$30,402  

$31;316  

Insurance -  

$18,000  

$24,000  

$24,000  

$24,000  

$24,000  

$24,000  

$24,000  

$24,000  

$24,000  

$24,000  

Maintenance and repairs  

$103,685  

$105,758  

$106,816  

$107,884  

$108,963  

$110,053.  

$111,153  

$112;265  

$113,387  

3114,521  

TOTAL,COSTS. $620607 4639:245; 1645;851 $652.578_ . $659:389: $688284 1673,263. $680,329 5667;482 $694;725  

00-JEMIDWINCOME $243,11W. 3 $246,455 $248,636 250 822. .253;014. 255;21 ' t257,4 1t, 259,619  

' .... ;Wh •Y { r - i2tJOFTOP RECREATION'   ..• .  

MAMMUM CAFACITY 43D'oEHICCES GH4RG"SftfF R DAY" ,Ttkiws cOURTS  

SKI SE4.AN  

150DAYS:s Us1  

S43E  

SUMMERSFASON CKw2GC$5  

,OTHER: SPECkL EVENTS  

W  

Gloss Reve:ux', •,Yew.1 -. ;'  

3t,64  

Raped uep,;,d by Rapid USA V= m Im Napa,F'.  

"89a Disctsirmr'Tommd looktno 9tateMenW  

HIGHLIGHTS  

I3ASl~TBAIL :. 0  

FOOD & SNACKS CA m . i 5)))3,10  

Tcta  

5,~,64,Qa6 _  

it ECCA Ct nft d CeniL,d Recou,.W,1 ht 239M4,6490 „vfaao a z?12011  

a PREMIUM COVERED PARKING AND SUMMER RECREATION WITH TENNIS  

• ADJACENT TO AUDITORIUM AND SKIER AND SUMMER SERVICES CENTER  

• PROJECTED REVENUES OF PROJECT: YR 1 $864,040 YR 5: $908,026 YR. 10; $954,344  
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Section 2 - Business Plan I jay Peak Lodge and Townhouses L.P.,  

STATESIDE AUDITORIUM  

OPEN YEAR ROUND, THIS FACILITY WILL BE OWNED AND OPERATED BY JAY PEAK INC. CAPITAL FUNDS INVESTED BY  

THE PARTNERSHIP TO DEVELOP THIS FACILITY TO ATTRACT INCREASED VISITATION AND REVENUES GENERATED BY  

THIS FACILITY WILL FURTHER ASSIST IN JOB CREATION.  

TEN YEAR INCOME PROJECTIONS: STATESIDE AUDITORIUM  

JAY11..  

{`PEAK  

STATESIDE AUDITORIUM  

v,  

'? .g  

K  T  

OPERATOR PROJECTED STATEMENT OF INCOME  

C .H  

_  

"See~thiporfanfNote: Faw2r4j•L6aWf  

g5taw%wnte:  

:AROFOPERMATION$7~~,.t  

BUENIIES seea nelyals below) ;  

IR:  

S2 o7 -,P,28__  

E211 648 (2;332 279;  

m.  

$2;365 i)6 2 2 379;168 52 4x02 919 52;426,979  

_ .{ _ w_ m  

,¢8  

Purchases  

$769,112 $646,023 $862,943  

$871;573. $880,288  

$889,091 $897,982 $906,962 $916,032  

$925,192  

Labor  

$457,310 $503,041 $513,101  

$518,232 $523,416  

5526,899 5533,93: Zs39-1; 55;4,(87  

$556,114  

..,  

2~.  

:3H4  

(Avg. Wage $11 per hr. $23023)  

-  

- - - 

OtherVariablo Expenses  

$176,688 $194,357 $198;244  

5200,226 $202,226  

3204,251 $208,293 $208,356 $210,cIi  

~~;2.6"  

COST Of SALES „ _ 14p3;1A8wS?,543d20„51.574;288  

E1590,031:`31,60 31 51821,98 $i,63 {I'i{65~.593 $1;67t,',3a  

t1~bg7,-  

GROSS PROFIT  

$675,571 $743,128 '$757,991  

$765,571 1773;226  

$780,959.-$788;768 $796,656 $604,622  

3812,669.  

INDIRECT COSTS  

Overheads  

Rent  

$o  

$0  

$0  

$0  

$0  

$0  

$0  

$0  

$0  

$0  

Percentage Rent  

$124,721  

$137,193  

$139,937  

$141,336  

$142,749  

$144,177  

$146,619  

$147,075  

$148,546  

$150,031  

Admin Expenses  

$83,147  

$91,462  

$93,291  

$94,224  

$95,166  

$96,116  

$97;079  

$98,050  

$99,030  

$100,021  

Marketing & Entertetnment  

$103:934  

$114,327  

$116,614  

$117,780  

$118,958  

$120,147  

$121,349  

$122,562  

$123,788  

$125,026  

U61ties  

$52,000  

$52,000  

$52,000  

$52,000  

$52,000  

$52,000  

$52;000  

$52,000  

$52,000  

$52,000  

Prop Taxes  

$18,000  

$18,540  

$19,096  

$19,669  

$20,259  

$20,867  

$21A93  

$22,138  

$22,802  

$23,486  

Insurance  

$16;000  

$24,000  

$24,000  

$24,000  

$24;000  

$24,000  

$24,000  

$24,000  

$24,000  

$24,000  

Maintenance and repairs  

$36,000  

$36,000  

$35,000  

$36,000  

$36,000  

$36,000  

$36,000  

$36,000  

$35,000  

$36,000  

Other Admin Costs  

$25:000  

525: am  

$25-e00  

-3250 0  

325:000  

825:000  

325-r1na  

-s2r(mh  

,Ays(mit  

-19E Ann  

TOTAL"COST&  

$1,863,911 $2,041,942 $2,080,226  

$2;100,041 $2,120,064.:$2,140;300. $2,160,T5D 52,181;418 $$202,305  

12;223;414  

PR OTEO,NET. .t7ME.'.  

214,769;1. $244,U6,. 063;  

2b5.5&1' "i 59,09 ' 26$648 7 26  

., 2 , 3 .:n . rf56  

10.33% 10.70% 10:81%  

10.85% 10,89%; 10.93% °14:97,  

1.i,u1 ° C5%  

11.06  

Conct:rte Exht6on~  

`i  

Area I(CO Seats:  

_  

80r8:=-$10 averaao;4rrd  

5500,660  

Tickets (n eP $10   

so o or o  

Mist Soda  

$329,880 _  

Gr'oBs ReverLw - Yr I  

j2,078,80n  

- ~ "  

2,D76;660;  

Rep-0 prepared by Racai trek Vaas, Naples fl_- )( Dm4las mime FCCA Chadared Cedfied Ac=nlartTel: 239.594;540  

Revised  

af=01I  

BM Di•Cle'ra~"'Fotw~rd i00kireti^h(liepte~_  
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                          Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P. 

  PROJECT JOB CREATION CALCULATION: 

   IMPLAN SOFTWARE MODEL 

  THE METHODOLOGY EMPLOYED IN THE ANALYSIS FOR THE LODGE AND TOWNHOUSES PROJECT WAS DERIVED FROM 

  THE IMPLAN SOFTWARE MODEL DEVELOPED BY THE MINNESOTA IMPLAN GROUP (MIG). 

  IMPLAN IS. BASED ON THE NATIONAL INPUT-OUTPUT TECHNOLOGY TABLES, DEVELOPED BY THE US DEPT. OF 

  COMMERCE, BUREAU OF ECONOMIC ANALYSIS. THIS SHOWS HOW EACH TYPE OF INDUSTRY RELIES ON; A DIFFERENT 

  MIX OF ITS OWN LABOR: AND SUPPLIES PURCHASED FROM OTHER INDUSTRIES AND IT IS CALIBRATED TO .REFLECT 

  LOCAL ECONOMIC PATTERNS (OF EMPLOYMENT, PAYROLL AND BUSINESS SALES) OCCURRING WITHIN SPECIFIED 

  COUNTIES (OR SUB-COUNTY AREAS). THIS SHOWS A DEFAULT ON THE EXTENT TO WHICH LOCAL INDUSTRIES 

  PURCHASE GOODS AND SERVICES FROM SUPPLIERS LOCATED WITHIN THE SAME COUNTY: 

  IMPLAN: IS THE MOST WIDELY USED ANALYSIS SOFTWARE SYSTEMS FOR MEASURING OR ESTIMATING THE ECONOMIC 

  IMPACTS ASSOCIATED WITH OPENINGS, CLOSINGS, EXPANSION, CONTRACTION, AND ON-GOING OPERATIONS OF 

  FACILITIES -RANGING FROM INDUSTRIAL PLANTS TO NATIONAL PARKS. 

  JAY PEAK LODGE AND TOWNHOUSES L.P. HAS RETAINED ECONOMIC DEVELOPMENT. RESEARCH GROUP OF BOSTON 

  (EDR) MASSACHUSETTS TO CALCULATE, PREPARE AND SUBMIT THE JOB CREATION REPORT FOR THE PROJECT, THE 

  EDR GROUP TEAM IS HEADED BY MS. LISA PETRAGLIA, DIRECTOR OF ECONOMIC RESEARCH. MS. PETRAGLIA HAS OVER 

- 17 YEARS OF EXPERIENCE WORKING IN ECONOMIC MODELING AND POLICY ANALYSIS, FOCUSING SPECIFICALLY ON

  ECONOMIC IMPACT EVALUATION. 

  "EDR' HAS PERFORMED JOB CREATION CALCULATIONS DEMONSTRATING PROJECT JOB CREATION OF 1,112 NEW FULL 

  TIME NON-DIRECT JOBS FOR THE YEAR OF THE DEVELOPMENT PHASE OF THE PROJECT WITHIN THE U.S. ECONOMY, 

  AND AT THE PROJECT LOCATION WITHIN THE REGIONAL CENTER, NEW FULL TIME JOBS FROM VISITOR SPENDING TOTAL 

  749 FOR YEAR 1, AND 807 BY YEAR 2. THE TOTAL OF YEAR 2 FULL TIME JOBS COMPRISES 121 INDIRECT JOBS TO BE 

  EMPLOYED BY THE TENANT OPERATOR OF THE PHASE III-B FACILITIES AT THE RESORT, AND 686 INDIRECT JOBS WITHIN 

  THE NW VT REGION. A FURTHER 119 INDIRECT JOBS ARE CREATED BEYOND THE BOUNDARY OF THE REGIONAL 

  CENTER. THE TOTAL PROJECT JOB CREATION WITHIN THE U.S. ECONOMY IS 2,038 NEW FULL TIME JOBS (1,112 JOBS 

  FOR DEVELOPMENT PHASE AND 926 JOBS FROM OPERATIONS.) TOTAL JOBS CREATED FAR EXCEEDS THE REQUISITE 

  JOB CREATION TOTAL OF 900 JOBS FOR 90 FOREIGN EB-5 INVESTORS. EDR BELOW PROVIDES A SYNOPSIS OF THE JOB 

  GENERATING IMPACTS. 

  ALLOCATION OF JOBS CREATED - ALTHOUGH THE PROJECT IS OPEN TO BOTH_ U.S. AND. FOREIGN INVESTORS, FULL 

  TIME EQUIVALENT INDIRECT AND OR DIRECT JOBS CREATED AS STATED IN THE SUPPLIED PROJECT ECONOMIC 

  ANALYSIS WILL BE APPLIED ONLY TO FOREIGN INVESTORS SEEKING TO UTILIZE THE INVESTMENT FOR IMMIGRATION 

  PURPOSE. 

  EXHIBIT: 

      IMPLAN INPUT DATA SUMMARY SHEET INCLUDING CONSTRUCTION COSTS AND TIME FRAME INPUTS, AND 

      LOCATION PHASE REVENUES FROM BUSINESS OPERATION AND SPENDING INPUTS PROVIDED FOR THE 

      ECONOMIC IMPACT ASSESSMENT REPORT PREPARED BY EDRG FROM BOSTON MA. 

      HIGHLIGHTS: YEAR 1 

      DEVELOPMENT PHASE JOB CREATION: CAPITAL EXPENDITURE INTO THE PROJECT: 

      DATA RESOURCE: IMPLAN SOFTWARE MODEL: STATE OF VERMONT (SEE ANNEXED EXHIBITS) 

      BUILD COST: $53,022,840 FIXTURES COST: $4,450,000 OTHER: $2,527,160'' 

      HIGHLIGHTS: YEARS 2 AND 3 

      LOCATION PHASE BUSINESS OPERATIONS JOB CREATION BASED UPON VISITOR SPENDING 

      FOUR COUNTY REGION OF JAY PEAK, VERMONT, THE 'HIGH IMPACT AREA° BASED UPON 2000 CENSUS DATA. 

      YEAR 2: VISITOR SPENDING GENETRATED BY PROJECT: $28,778,386 

      YEAR 3: VISITOR SPENDING GENETRATED BY PROJECT: $30,869,304 

      land and working capital excluded from calculation. 



                                                                      Section 2 - Business Plan l Jay Peak Lodge and Townhouses L.P 

                                                            Economic 

             -                                            . Development

                                                   RESEARCH GROUP 

                     Summary of Job. Generating Impacts — Jay Peak Master Expansion: Plan 

                                      "Lodge and Townhouses Phase. III-8 Project" 

                                                            May, 2011 

An IMPLAN analysis (using. region specific data for 2008) was conducted to evaluate the business plan for the Jay Peak 

(located in Jay, Vermont) Lodge and Townhouses expansion for job generation potential. 

   Key finding.s."are as follows: 

   One-time development phase activity-associated with a $60 million budget (in 2011$), $57.47 million as economic 

   transactions, will: support 785 indirect jobs in the State of Vermont and 327 indirect jobs outside the boundary of the 

   Regional Center. These 1,112 FTE jobs represent non-directjobs supported during a 12-month development phase. 

   Once the facilities are completed. —Townhouses, Cottages, Skier and Summer Services Center with Skier Services 

   Cafe, Matti-Story Parking Garage with Recreation Deck and Auditorium — expectations for additional visitors to the 

   resort will bring more over-night guests as well as day visits for recreation and special events. Additional visitor 

   spending in each of the first two years of operation.(of the new facilities) is valued at $28,78 million and $30.87 million in 

   2011$. ' 

   The total indirect job generating effects of the annual visitor spending are 749 F-fE's and 807 FTE's for YR1 and YR2 

   respectively Within the Vermont regional center and 111 indirect FTE's and 119 indirect FTE's for YR1 and YR2 

   respectively outside the boundary of the Regional Center- 

   Job Generation effects of Jav Peak Pronoited Expansion Source: IMPLAN to ulG-region imoact model 

   Phase =>                                                                     Operations                   Development Phase 

   Study Region =>                                                           4-countyNW VT"                    State Of. Vermont 

                                                                          Year 1              Year 2 -       -       1Year - -

   Visitorspending (mil.$2011)                                      $ 28.778             $ 30.868 

   Construction Budget (mil. 2011$)'*                                                                       $ 57.473 

                      Non-directiobs.(FTE)                                                                       not appl i ca bl e 

   NW Vermont emplo er= Facilities tenants/operators                       113                 121 

   NWVermont"otheremployers                                                626                 675                     763 

                                                 rest.of Vermont            10                  11                     22 

                      Total FTEJobs in VTRC                                744                 807                     783 

                                                rest of Northeast           55                 59                      133 

                                                      rest of U.S.          56                 60                      194 

     - — -- - Total Jobrim acts U.S, (FfE):                                860                 92G                     1112 , 

     0XIMes vneans, Lamonre, rranwm, ana Undtenaen counties 

     excludes land contribution, and working capital 

   "Development phase non-direct job impacts in NW VT region include Construction contractors and their laborers on-site 

                       2O:irprStreel.9"F1ou, Boston MM&-whuseas 02109 USA•itlaOt •6113386775•W 617.338.1174•wrN,edMro*com 



-SUMMARY OP DATA APPLIED:fOR IMPLAN SOFTWARE MODEL ANALYSIS:  

SEE NEXT PAGE.  

INTENTIONALLY LEFT BLANK.  
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                                                                JAY P . _ LODGE AND TOWNHOUSES LP. 90. INVESTORS 545,060,064 x: 

             .;a. ;..... .., - S(3JMMARYOFDATA'APpL'IEb bRIMPLA4ANALIySIS:_i20115'~1;;`. r " ." 

CAPITAL EXPENDITURE INTO PROJECT .                                                                                                                                                                                                                                        YEAR I 

                                      .                      .                                      BUILID,                   FJRNISHIfrGS R FIXIJkE                                       OTHER                            fuarler i.                     Quarter        Quarfori                                 .QU&W4 

                                                                                                                              FORSVITESFITOUT . 

TOWNHOUSES -                                                                                           $9,335.700                                                                                                           $2,333,925                 .   $2,333,925                   $2,333,925                   $2,333,925 

                                                                                                                                                           $900,000                                                                                                                                                      $900,000 

CONTRACTOR 

SUPERVISION COSTS AND EXPENSES                                                                         $2,167,140                                                                                                               $541,785                      $541,785                      $541.78$                     $541,785 

StrU Ural; Enoneering, UtPllities                                                                         WDO.000                                                                                                               $300,000                      $150,000                      $150,000 

COTTAGES                                                                                            $15,400,000                                                                                                             53;950,000                     $3,850,000                   $3,850;000                   $3,850,0(10 

                                                                                                                                                        $2.000.000                                                                                                                                                   1112,000;040 

CONTRACTOR 

SUPERVISION COSTS AND EXPENSES                                                                         $2;790,000                                                                                                               $697,600                      $697,500                      $697,600                     $097,500 

Struci m], Engineedng, UbAties                                                                         $1.200,000                                                                                                               $600,000                      $300.400                      $300,040            . 

SKIER AND SUMMER SERVICES CENTEF                                                                       32,650,000                                                                                                               $300,000                      $300.000                  51 M0,000                        5720,000 

WI SKIER SERVICES.CAr-t                                                                                                                                    5670,OD0                                                                                                                         $435,000.                    $435,000 

MULTI-STORY PARKING GARAGE                                                                             $2,200,000                                                                                                                                                                       $1,100,000                   $1.100,000 

                                                                                                                                                           S49C,D00                                                                                                                         4168.003                     $312,000 

STATFS~DEAUDIT~7R1UNi~ u ~ ' a                                                        ~,? ~ 1, ~                              rFRFenq~Dt3tPMENTr                                7 ,:                                                                                            I                               , , 

                                                                                                                                                                                                                                                              $13%.500                      $137,50]                     $275,6]0 

                                                                                                                                                           $zoo,0 0                                                                                                                                                      S2040MO 

INFRASTRUCTURE, AND 

COMMONAREAS AWDPARKING                                                                              $15,900,000                                                                                                             $2,650000                      $2,650.0031                  S5,3C0,000                   S5, zoo, (><"+0_ 

SUB-TOTALS                                                                                                                                                                                                                S11^ '• 0                    $11 7101:~$16,463.710                                       $18,666,211) 

OTHER 

LAND CONTRIBUTION                                                                                                                                                                               $2,420,00 

WORKW CAPITAL                                                                                                                                                                                      $107,160 

           CS-                                                                                      553 3,M,840                                         54,450,                                                                                        360,000,000 

GRANDT                                                                                                                                                $57,472840                           -                                                                                                                       $57,472,640 

if4lPLf),t4a / x r < ,.rp, s Xxx.l, J ,r 0; c w" i) r T!2                                                                                                                       .^ TM & ..v.e A .                                                                               Other 

IN~IR1i; Cr O' Bs TOTALN .' tRva R.6p jrL ()1'Clljfaft bit„L7ej l,~r.. ilp; (¢15.Gn                                                                                             }4rA, ,.                                                                                     :... total                            $00,000,000.. 

INDIRECT JOBS EMPLOYEOBYTENA4i 01-'[f2ATOR 

Tow rmuSes E Cotlsges                                                                                                                                                                                                                       47                            50                            53                           55 

Skier'& Summer 5;rtvices Cestiel                                                                                                                                                                                                            20                            22                            2,1                          24 

Sloe; Saivlic s 616                                                                                                                                                                                                                         18                            19                            20                           20 

1At *story F'arkng Ca rage                                                                                                                                                                                                                     8                             8                            S                             6 

AtJdVium                                                                                                                                                                                                                                    20                            22                        _22                              23 

76T TLS                                                                                                                                                                                                                                   1111                         121                              25                         129 

      -      AR OF. RAT DB .P. R „fib                                                                                                                                                                                       _YQ EA2~i-              .      YEAR3                  n~-YEAR .,SUM 

                                                                                                                                                                                                                                                                                  ~~iFp7 

TOWNHOUSES 1 COTTAGES 

ACc&mdetidns                                                                                                                                                                                                                $7,900,337                     $8,361,444                   $8,822,665                   $8284,003 

Recrealion                                                                                                                                                                                                                  54.549,617                     $4,909,429                   $5,105,806 35~ 

Meals                                                                                                                                                                                                                       $4,351,004                     $4,837,930                   $4,92314A7. 818 

MULTISTORY PARKING GARAGE                                                                                                                                                                                                       3M4.04DI                      $881,321                      $980,134 -$888,095 

SKIER AND SUMMER SERVICES CENTER 

Retail                                                                                                                                                                                                                          $575,001)                     ;575 coo            ~         $875, $075,000 

Recreallon                                                                                                                                                                                                                  $2,234,000                     $ 644,f0                     $2.647,497 $2,75,1,172 

                                                                                                                                                                                                                            $3,109,000                     $3;4119,000                  $3,622,407 33;801,172 

STATESIDE SKIER CAFE                                                                                                                                                                                                        $1,848,825                     $2,099.7df                   ,9~ 1t4k4, 

AUDITORIUM                                                                                                                                                                                                                  $2,078,680                     52,21, 

OTHER RESORT SPENDING 

AND DAY VISITORS 

RETAILTRADE SKI WEAR SKI BIKES ETC                                                                                                                                                                                              $695,495                      5%25.580                      $799,464 $786,443 

BARS (night) & RESTAURANTS (lunch)                                                                                                                                                                                              $765,044                      $798,577                      $832,111 $865,644 

SPA AND SALONS                                                                                                                                                                                                                     $75,345                       $78,646                       $81,950 $85,253 

CONFERENCES CONVENTIONS                                                                                                                                                                                                         $200,000                      $250,000                      $262,5D0 $275,625 

COMPETITIONS - golf - mtnJbikes                                                                                                                                                                                                 $100,000                      $200,000                      $220,000 $242,000 

                                                                                                                                                                                                                            $1,835,884                     $2,053,205 

J::, FEAKINC.TOWNHOUSESVISITORS                                                                                                                                                                                             $2,251,000                     $2,285,820           U., " t; _ 

Ill. NDI~iELT'J.OBStT T saeaRm Ott: +IS :EDtt (00 'EoStoTi AW .                                                                                                                                                                                        010.               TZMWSE 

Prepared by Douglas Hulm FCCA• Cnertomd Codtfled Accourdard: Rapid USA Vlus, Inc.Aste provided by W Stenger President and CEO Jay Peak Re*0rt, Inc. 



                        Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P, 

DEVELOPMENT OF THE PROJECT 

 DEVELOPMENT PHASES 

THE BUILD OUT OF THE LODGE AND TOWNHOUSES WILL OCCUR.OVER A 12-MONTH PERIOD, PROJECTED TO::COMMENCE 

SHORTLY AFTER APPROVAL OF PERMITS. AS WILL BE NOTED FROM THE IMPLAN INPUT TABLE ANNEXED TO THIS 

BUSINESS PLAN; THE PROJECT IS PLANNED OVER FOUR OUARTERS, AND PROJECTED TO: BE COMPLETED..AND. 

OPERATIONAL FOR THE 2013 WINTER SEASON. 

THE JOB CREATION INFORMATION IS DETAILED IN THE ECONOMIC JOB IMPACT REPORT IN THE EXHIBIT IMSECTION 5 OF 

THISOFFER.ING,:AND PREPARED BY ECONOMIC AND DEVELOPMENT RESEARCH GROUP OF BOSTON, MA DETAILINGTHE 

FULL TIME PERMANENT JOBS CREATED BY THE PROJECT. 

 DEVELOPER AND CONSTRUCTION 

THE CONSTRUCTION OF THE LODGE AND TOWNHOUSES PROJECT WILL BE OVERSEEN BY JAY .PEAK: INC, WHO WILL 

ENTER .INTO A CONTRACT WITH THE GENERAL PARTNER FOR THE PROJECT. JAY PEAK INC, WILL RECEIVE 

CONTRACTOR SUPERVISION PAYMENT OF 15% OF THE BUILD COST. JAY PEAK INC. HAS EXTENSIVE EXPERIENCE.IN THE 

GENERAL CONTRACTING ROLE AND WILL ACT AS THE GENERAL CONTRACTOR. JAY PEAK INC. HAS CONSTRUCTED IN 

EXCESS OF 300 CONDOMINIUMS AND TOWNHOUSES AT JAY PEAK RESORT OVER A 10-YEAR PERIOD REPRESENTING 

OVER $60 MILLION IN CONSTRUCTION COSTS, TOGETHER WITH COMPLETING PHASE 1 EB-5 HOTEL COMPLEX OF THE 

JAY PEAK, AND THE PHASE II INDOOR ICE ARENA AND GOLF CLUBHOUSE CENTER. JAY PEAK INC. WILL FACILITATE THE 

CONSTRUCTION OF THE JAY PEAK LODGE AND TOWNHOUSES PROJECT AND ITS ANCILLARY FACILITIES. 

 DEVELOPMENT PERMITS 

THE JAY PEAK MASTER PLAN FOR THE ENTIRE JAY PEAK RESORT WAS CONCEPTUALLY APPROVED IN 1997 BY THE 

STATE OF VERMONT DISTRICT #7 ENVIRONMENTAL COMMISSION ("DEC") AND ALSO APPLIES TO THE AREA DESIGNATED 

FOR THIS PROJECT (COPY OF MASTER PLAN RESORT EXPANSION. STUDY BELOW). THE DEC'S CONCEPTUAL APPROVAL 

IN 1997 OF FUTURE DEVELOPMENT PLANS BY JAY PEAK RESORT, INCLUDING HOTEL FACILITIES, PROVIDES CONDITIONS 

AND GUIDANCE FOR DEVELOPMENT APPLICATIONS MADE BY JAY PEAK RESORT UNDER THE LAND USE: LAWS OF THE 

STATE OF VERMONT TO OBTAIN DEVELOPMENT PERMITS (SO-CALLED ACT 250 PERMITS), INCLUDING AN APPLICATION 

THAT WAS MADE FOR THE CONSTRUCTION OF THE JAY PEAK HOTEL SUITES PROJECTS. 

ON FEBRUARY 15TH, 2008 THE JAY/TROY SEWER AUTHORITY SIGNED AN AGREEMENT WITH JAY PEAK RESORT 

COMMITTING 500,000 GALLONS PER DAY OF SEWAGE CAPACITY FROM ITS WASTE WATER FACILITY. 

THE RESORT MASTER PLAN EXHIBITED BELOW HAS BEEN APPROVED BY THE TOWN OF JAY AND STATE OF VERMONT 

AND INCLUDES A FEDERALLY FUNDED SEWAGE TREATMENT PLANT FACILITY TO ACCOMMODATE ALL OF JAY PEAK'S 

GROWTH NEEDS. THE TOWN OF JAY HAS ENDORSED JAY PEAKS EXPANSION. PLANS IN LINE WITH THEIR MASTER PLANS 

INCLUDING THE LODGE AND TOWNHOUSES PROJECT'BOTH LOCALLY AND REGIONALLY, THE RESORT MASTER PLAN 

PROVIDES IDENTIFICATION OF CURRENT AND CONTEMPORARY BED BASE DEVELOPMENT PODS IN THE VARIOUS 

LOCATIONS THE TOWN OF JAY DEVELOPMENT REVIEW BOARD/PLANNING COMMISSION WILL SHORTLY COMPLETE THE 

REVIEW AND ISSUE APPROVAL FOR THE LODGE AND TOWNHOUSES PROJECT. THE APPROVAL LETTER WILL BE ON FILE 

AT THE JAY TOWN CLERKS OFFICE. THE LODGE AND TOWNHOUSES PROJECT IS CONSISTENT WITH THE APPROVED 

MASTER PLAN. 

                       n 

                         ® 2011 Rapid USA Visas, Inc. Naples, Florida USA. AN Rights Reserved 
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JAY PEAK RESORT CONCEPT MASTER PLAN 

                                                                        I ~~.':~ 

                                              hid- f ~ ~ 2:: 

                                              r 1, , t :' 1: ' ~! fill r~~llltll 1,* l 1fit, 

                                                  VA ytitlu~l ~tius n~ tlut, 1 R~I,~rlsx~~~" ^ 

                                                                   35 

                                                                       0 2011 Rapid USA Visas, Inc. Naples, Florida USA. All Rights Reserved 



                                          Section 2 - Business Plan l Jay Peak Lodge and Townhouses L.P. 

LODGE AND TOWNHOUSES PROJECT - CONCEPTUAL 

     TOWNHOUSES AND COTTAGES 

      The 3 Townhcuse buildings offering u to 3D individual dwellings are situated in 

      a fantastic focation rear to Jay peak's Championship Golf C.ourss and the 

      challenging slopes of the'Stetasida' aki terroirr. The Townhouse buildings will,, 

      offer highly desirecUe ski-in/sk}-out access. 

      In addition to the Townhouse buildings, the delightful anclays of Cotteoee are to 

      be situated at the base of ths'Statbride' ski terrain providing qulckaccess to 

      ski terrain, golf and rosom facilities, Amenities in both facilites will include high 

      speed wireless Internet and axtensire in-room services. All units are individually 

      furnished and include a fully equipped kitchen, living and dining area with one, 

      tvap or more bedrooms and each with separate bath facilites. 

      The "Joy Peak Resort' architecwral style of these properties will be featured 

      throughout and will include nawral stars, pine arrd cedar shing'e outer 

      surfaces, tastefully designed htariors:w th hardmood fluars, yeliax ping paneling 

      and exposed beams, all blonds into the natural surroundings of the Resort. Conr.®pa ai: Twmhowaoo 

     SKIER AND SUMMER SERVICES CENTER & STATES10F CAFE 

      The Sklar end Summer Sca vices Center will be open year round and is situated on the slopes of the'Statesids cki 

      area of the Joy Peak mountain. This facyity will eorvo as the hub for, dsy War ttket holders and summer recreation 

      services. This fsditywill, also house the Statmide Cafe that will provide a full sarvico restaurant er,d bar with 

      extensive pstlos for s'opeside din;ng and re4xation. 

      PARKING AND RLC REATION STATESIDE ,AUDITORIUM 

      DECK 

                           A multi-lavel parking The Stateside 

                           structure will provide Auditariurn will 

                           p-emium covered feature an open 

                           parking faci;tdss for air design to 

                           day visitors to tt ra sccommodete 

                           r*a art performances,                 concerts and 

                           During the summer                     cxhi'oitions during 

      months the top leval of the parking structuro will feature the summer 

      a recreational dark consisting of tarmis courts and other 

      =rear 



                        Section 2 - Business Plan I Jay Peak Lodge and Townhouses LP. 

GENERAL PARTNER 

THE GENERAL PARTNER, JAY PEAK GP SERVICES LODGE INC. WILL PERFORM SERVICES IN CONNECTION WITH THE 

ACQUISITION, SALE AND LEASING OF THE PARTNERSHIP PROPERTY, ON TERMS.-TO BE NEGOTIATED BY THE GENERAL 

PARTNER, INCLUDING ANY AGREEMENTS NEEDED WITH THE RESORT OWNER AS TO THE HOTEL LAND OR RESORT 

LAND. FURTHER SERVICES OF THE GENERAL PARTNER SHALL INCLUDE, BUT NOT BE LIMITED TO, ACT ON BEHALF OF 

THE PARTNERSHIP WITH FEDERAL, STATE AND LOCAL AUTHORITIES WITH RESPECT TO THE PROJECT, MONITOR 

COMPLIANCE WITH ZONING, LAND USE AND OTHER REQUIREMENTS; AND PREPARE OR CAUSE TO BE PREPARED SUCH 

THIRD PARTY STUDIES AS IT DEEMS NECESSARY IN CONNECTION WITH THE ACQUISITION, SALE AND LEASING OF THE 

PARTNERSHIP PROPERTY AND CONSTRUCTION OF THE BUILDINGS AND OTHER NECESSARY IMPROVEMENTS ON THE 

PARTNERSHIP PROPERTY AND RESORT LAND; ADDITIONALLY THE GENERAL PARTNER WILL OVERSEE CONSTRUCTION 

OF THE TOWNHOUSES AND COTTAGES AND MANAGE THE LEASE OF THE TOWNHOUSES AND COTTAGES, AND 

NEGOTIATE.THIRD PARTY AGREEMENTS TO CONSTRUCT THE TOWNHOUSES AND COTTAGES; AND FURTHER OVERSEE 

CONSTRUCTION OF THE ANCILLARY FACILITIES BUILDINGS, INCLUDING NEGOTIATING THIRD PARTY AGREEMENTS TO 

CONSTRUCT THE ANCILLARY FACILITIES BUILDINGS, AND MANAGE THE LEASE OF THE ANCILLARY FACILITIES 

BUILDINGS; ALL PLANNING, PERMITTING, BID MANAGEMENT AND QUALITY CONTROL MANAGEMENT OF THE BUILDINGS,. 

INCLUDING THE TOWNHOUSES, COTTAGES AND ANCILLARY BUILDINGS, AS WELL AS ALL MANAGEMENT OF AFFILIATE(S) 

WILL BE BORNE BY THE GENERAL PARTNER. ALL AUTHORITY, RESPONSIBILITIES AND DUTIES OF THE GENERAL 

PARTNER ARE MORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP AGREEMENT ANNEXED HERETO. 

 FEES TO GENERAL PARTNER AND AFFILIATED ENTITIES 

GENERAL PARTNER'S MANAGEMENT COMPENSATION 

OTHER THAN RECEIVING ITS INTEREST HEREIN, BEING REIMBURSED FOR ALL OF ITS EXPENSES AND COSTS INCURRED 

RELATED DIRECTLY OR INDIRECTLY TO THE DEVELOPMENT OF THE PROJECT (INCLUDING BUT NOT LIMITED TO 

PERMITTING FEES, PROFESSIONAL FEES AND THIRD PARTY CONSULTANT FEES); AND RECEIVING REIMBURSEMENT FOR 

EXPENSES AND OTHER COSTS INCURRED DIRECTLY OR INDIRECTLY BY THE GENERAL PARTNER TO FULFILL ITS DUTIES 

HEREUNDER, THE .GENERAL PARTNER SHALL NOT BE ENTITLED TO COMPENSATION FOR ITS SERVICES RENDERED 

PURSUANT TO THE LIMITED PARTNERSHIP AGREEMENT. 

THE GENERAL PARTNER MAY, IN THE NAME AND ON BEHALF OF THE PARTNERSHIP, ENTER INTO AGREEMENTS OR 

CONTRACTS FOR PERFORMANCE OF SERVICES FOR THE PARTNERSHIP WITH AN AFFILIATE OF THE GENERAL PARTNER, 

INCLUDING WITHOUT LIMITATION SERVICES NECESSARY TO OVERSEE CONSTRUCTION OF THE BUILDINGS AND OTHER 

IMPROVEMENTS AND FOR THE LEASING OF THE TOWNHOUSES, COTTAGES AND THE ANCILLARY FACILITIES BUILDINGS, 

AND THE GENERAL PARTNER MAY OBLIGATE THE PARTNERSHIP TO PAY COMPENSATION FOR AND ON ACCOUNT OF 

ANY SUCH SERVICES; PROVIDED, HOWEVER, SUCH COMPENSATION SHALL BE AT COSTS TO THE PARTNERSHIP NOT IN 

EXCESS OF THOSE DISCLOSED IN THE CONFIDENTIAL MEMORANDUM, BUT SUCH LIMITATION ON COSTS SHALL NOT 

PREVENT THE RESORT OWNER, IF NECESSARY, FROM ADVANCING FUNDS OR OTHER VALUE TO COMPLETE THE 

PROJECT AND BEING REIMBURSED WITH THE GRANT OF RESORT OWNER INTERESTS. IN ADDITION, THE GENERAL 

PARTNER SHALL PAY THE RESORT OWNER ITS DEVELOPMENT FEES AND PAY WHOMEVER IT HIRES TO MANAGE THE 

LEASES A FEE EQUAL OF UP TO TEN PERCENT (10%) OF THE RENT PAID BY THE TENANTS, IN ADDITION, THE GENERAL 

PARTNER SHALL DELEGATE ITS DUTY TO SUPERVISE THE CONSTRUCTION OF THE PROJECT, INCLUDING BUT NOT 

LIMITED TO THE CONSTRUCTION AND BUILD OUT OF THE PROJECT, TO JAY PEAK INC. OR ANOTHER AFFILIATE FOR A 

MANAGEMENT FEE TO BE PAID BY THE PARTNERSHIP IN AN AMOUNT EQUAL TO FIFTEEN PERCENT (15%) OF THE 

OVERALL COST OF THE CONSTRUCTION AND FIT OUT. 

 LIMITATION OF LIABILITY OF GENERAL PARTNER AND ACTIVE PARTICIPATION 

LIABILITY TO PARTNERSHIP AND LIMITED PARTNERS: THE GENERAL PARTNER, AND ITS AFFILIATES, ADVISORS AND 

THEIR OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, REPRESENTATIVES, ATTORNEYS, ACCOUNTANTS AND OTHER 

PERSONS OPERATING ON ITS BEHALF SHALL NOT BE LIABLE, RESPONSIBLE, OR ACCOUNTABLE IN DAMAGES OR 

OTHERWISE (INCLUDING ATTORNEYS FEES AND EXPENSES) TO THE LIMITED PARTNERS OR TO THE PARTNERSHIP FOR 

ANY ACTS PERFORMED IN GOOD FAITH AND WITHIN THE SCOPE OF AUTHORITY OF THE GENERAL PARTNER, OR ITS 

AFFILIATES IF ANY OF THE GENERAL PARTNER'S DUTIES HAVE BEEN CONTRACTUALLY DELEGATED TO THEM, 

PURSUANT TO THE LIMITED PARTNERSHIP AGREEMENT. ACTIVE PARTICIPATION: THE LIMITED PARTNERSHIP 

AGREEMENT, IN AN EFFORT TO REFLECT THE EB-5 REGULATIONS GOVERNING WHAT LEVEL OF PARTICIPATION IS 
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ACCEPTABLE TO MEET THE EB-5 CRITERIA, MANDATES THAT EACH LIMITED PARTNER SHALL PARTICIPATE IN THE 

MANAGEMENT OF THE BUSINESS OF THE PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE 

GENERAL PARTNER ON ISSUES OF POLICY IMPORTANT TO THE PARTNERSHIP. THE LIMITED PARTNERSHIP AGREEMENT 

ALSO PERMITS LIMITED PARTNERS TO PARTICIPATE IN ONE OR MORE OF THE ACTIVITIES (1) PERMITTED OF LIMITED 

PARTNERS UNDER THE VERMONT REVISED UNIFORM LIMITED PARTNERSHIP ACT AND (II) OTHERWISE SET FORTH UNDER 

THE LIMITED PARTNERSHIP AGREEMENT. (SEE LIMITED PARTNERSHIP AGREEMENT) 

 PROPERTY MANAGEMENT AGREEMENT 

THE MANAGEMENT AGREEMENT WILL BECOME EFFECTIVE AS THE TOWNHOUSES, COTTAGES AND ANCILLARY 

PROJECTS COMMENCE OPERATIONS. THE GENERAL PARTNER WILL RETAIN SQ PROPERTY MANAGEMENT, LLC; INC. TO 

MANAGE THE PARTNERSHIP PROPERTY PORTFOLIO, THE COLLECTION OF RENTS, AND THE TENANTS LEASES AND 

OBLIGATIONS UNDER THEIR LEASES. SQ PROPERTY MANAGEMENT, LLC IS ENTITLED, PURSUANT TO THE MANAGEMENT 

ARRANGEMENT, TO VARIOUS FEES AS DETAILED ELSEWHERE HEREIN. 

 DISTRIBUTIONS TO INVESTORS 

THE NET PROCEEDS FROM THE RENTAL INCOME WILL BE PAID IN ARREARS ON A MONTHLY BASIS. NET PROCEEDS WILL 

BE REVENUE ON HAND AFTER TYPICAL OPERATIONAL EXPENSES ARE PAID, AND ANY RESERVES MADE, OR OTHER 

FUNDS WITHHELD AS DEEMED NECESSARY BY THE GENERAL PARTNER (SEE LIMITED PARTNERSHIP AGREEMENT) 

 EXIT STRATEGIES 

AS MORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP AGREEMENT, ONCE ALL 1-829 PETITIONS FILED UNDER THE 

EB-5 PROGRAM FOR ALL QUALIFIED INVESTORS WHO HAVE INVESTED INTO THE PARTNERSHIP HAVE BEEN DECIDED, 

THE GENERAL PARTNER SHALL SUBDIVIDE THE TOWNHOUSES AND COTTAGES INTO FRACTIONAL UNITS AND GRANT 

EACH LIMITED PARTNER FRACTIONAL UNITS IN EXCHANGE FOR EACH LIMITED PARTNER'S INTEREST IN THE 

PARTNERSHIP. 

ALL SUCH FRACTIONAL UNITS MUST BE MADE SUBJECT TO A RENTAL POOL OPERATED BY THE RESORT OWNER, WHICH 

RENTAL RATES WILL BE SET BY THE RESORT OWNER AT ITS SOLE DISCRETION AND THE RESORT OWNER WILL BE 

ENTITLED TO ITS STANDARD RENTAL MANAGEMENT FEE CURRENT AT THAT TIME. THE GENERAL PARTNER WILL, AS A 

CONDITION OF THE SALE, REQUIRE LIMITED PARTNERS AND OR PURCHASERS TO MAKE THEIR PROPERTY INTERESTS 

AVAILABLE TO COMMERCIALLY REASONABLE, ON-GOING HOTEL AND OR VACATION RENTAL OPERATIONS WHICH WILL 

ASSIST TO MAINTAIN PERMANENT EMPLOYMENT CREATED BY THIS PROJECT. EACH LIMITED PARTNER MAY SELL HIS 

FRACTIONAL UNITS WHENEVER HE WISHES AND FOR A PRICE AT HIS DISCRETION, BUT SUCH FRACTIONAL UNITS MUST 

BE SOLD THROUGH JAY PEAK REALTY AT ITS STANDARD RATE OF COMMISSION FOR THIS PRODUCT. 

 JAY PEAK INC. RESORT MANAGEMENT TEAM 

JAY PEAK RESORT IS LED BY BILL STENGER WHO IS A RESORT INDUSTRY LEADER IN VERMONT AND NATIONALLY. MR. 

STENGER HAS BEEN PRESIDENT OF JAY PEAK SINCE 1987 AND HAS BEEN LEADER OF THE RESORT SINCE 1985. MR. 

STENGER IS AIDED BY OTHER KEY QUALITY CORPORATE MANAGERS: STEVE WRIGHT - VICE PRESIDENT OF MARKETING, 

SALES AND HOSPITALITY; JAKE WEBSTER - VICE PRESIDENT OF DEVELOPMENT; CHERYL WARD - FOOD & BEVERAGE 

MANAGER; HOWARD NOSEK - DIRECTOR OF GOLF MAINTENANCE; JAIME STENGER - RETAIL AND GOLF OPERATIONS 

DIRECTOR; ALLYSON CARPENTER — HUMAN RESOURCES DIRECTOR; HEATHER WHIPKEY, CPA —MANAGER OF 

PARTNERSHIP ACCOUNTS C/O JAY PEAK RESORT; GEORGE GULISANO, CPA — CHIEF FINANCIAL OFFICER. 

 SALES STRATEGY 

THE SALES STRATEGY FOR THE PROJECT HAS A CAPTIVE MARKET ALREADY IN PLACE AND WILL HARNESS THE 

EXISTING FACILITIES OF THE JAY PEAK RESORT BOOKING SYSTEM THAT HAS BEEN CRITICAL TO THE SUCCESS OF THE 

RESORT. THE RESORT WILL MAKE AVAILABLE ITS WEB SITE WITH ON-LINE BOOKING SYSTEM, WEATHER REPORTS AND 

ADVERTISING/PROMOTION PROGRAM THAT PROMOTES THE RESORT'S EXISTING LODGING. 
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JAY PEAK RESORT HAS OVER 4,000 ACRES IN ITS OPERATION. THE COMBINATION OF MOUNTAIN FOREST AND VALLEY 

STREAM LANDSCAPE MAKES JAY PEAK ONE OF THE MOST SCENIC, NATURAL AND UNSPOILED RESORT SETTINGS OF ITS 

KIND ANYWHERE IN THE WORLD. 

WITH THIS MAGNIFICENT NATURAL ASSET AS A BACK DROP, THE WELL PLANNED AND. ENVIRONMENTALLY SENSITIVE 

APPROACH TO THE RESORT LAYOUT MAKES IT A RESORT OF THE FUTURE AND NOT A RE-DONE EFFORT TO REPAIR 

PAST MISTAKES. 

THE SCALE OF THE FACILITIES AND SCOPE OF THE AMENITIES PLANNED, WILL MAKE JAY PEAK A SOUGHT AFTER 

DESTINATION FOR A BROAD MARKET FOR YEARS TO COME. WITHIN 8HRS DRIVE THERE ARE 100 MILLION NORTH 

AMERICANS — 25 MILLION CANADIANS AND 75 MILLION AMERICANS. NUMEROUS FOUR LANE HIGHWAYS LEAD TO WITHIN 

30 MINUTES OF JAY PEAK FROM CANADA AND THE US, AND JAY PEAK RESORT PROVIDES STRONG MARKETING 

CAMPAIGNS WITHIN CANADA TO ATTRACT CANADA RESIDENTS. 

WORLD CLASS SKIING AND GOLF MAKE WINTER AND SUMMER EXCEPTIONALLY POPULAR BUT WITH A QUALITY SPA, 

CONFERENCE FACILITIES, AND INDOOR AMENITIES (SUCH AS A WATER PARK, SPA, AND ICE ARENA) THE SHOULDER 

SEASONS OF EARLY SPRING AND LATE FALL WILL BE AS POPULAR FOR VACATIONERS AS THE PEAK SEASONS OF 

WINTER AND SUMMER. 

JAY PEAK HAS A HIGHLY EXPERIENCED MARKETING, SALES AND RESERVATIONS TEAM THAT WILL ASSIST TENANTS / 

OPERATORS WITH PRESENTING THE UNIQUE ARRAY OF RECREATIONAL FOUR-SEASON ASSETS INTO HIGH OCCUPANCY 

AND PROFITABLE RESULTS FOR THE PENTHOUSE SUITES AND MOUNTAIN LEARINING CENTER TENANT / OPERATORS. 

JAY PEAK'S WEBSITE (WWW.JAYPEAKRESORT.COM) IS A VIBRANT, ACTIVE SITE THAT OFFERS ONLINE RESERVATIONS 

AND SPECIAL VACATION PACKAGE PROMOTIONS TO A WORLDWIDE AUDIENCE ON A DAILY BASIS. JAY PEAK AND ITS 

STAFF ALSO ADVERTISE AND PROMOTE THROUGHOUT REGIONAL RADIO, TELEVISION, NEWSPAPERS, AND MAGAZINES 

AS WELL AS REGIONAL FOUR-SEASON TRAVEL SHOWS AND EXPOSITIONS. 

WITH A DYNAMIC PRODUCT AND A STAFF AND MARKETING PLAN TO MATCH THE FISCAL PERFORMANCE OF THESE NEW 

HOTEL PHASES WILL TRULY BE EXCITING. BELOW ARE EXAMPLES OF INDEPENDENT COMMENTS ON JAY PEAK 

MARKETING PROGRAM 

   JAY PEAK WINS NSAA MARKETING AWARD FOURTH YEAR IN A ROW 

 05.17.2011—Jay, VT— The National Ski Area Association (NSAA) announced the winnersfor the 2010-2011 Marketing and Guest Service 

 Awards, andJay Peak Resort again claimed the ride for Best Overall Marketing Program.. This is Jay Peak's thirdyear in a row to win the 

 award, and their fourth time winning out of the last five years. Bill Stenger, President and CEO ofJay Peak Resort, attributes the honor to the 

 hard work of the employees and the direction of Steve Wright, Vice President of Morketingand Sales: Upon being notified of this year's 

 award Mr. Stenger said "To win this award one year is an accomplishment. To win it three years in a row shows a true understanding of our 

 industry and Jay Peak's special qualities. " 

 Jay Peak aims to not only improve the campaign each year, but also to unite all marketing efforis consistently throughout advertising, 

 customer service, promotions, and social media. Their "Raise 'em Jay"campaign aims to get kids ofall ages on the mountain early and 

 often, and turns them into true skiers and riders —following in the footsteps oftheirparems and creating a whole new generation of dedicated 

 Jay Peakers. The mantra "Raise 'em Joy" is evident in their series of television and print advertisements that feature babies in hats with 

 skulls and crossbones and kids turning snowmen into ski jumps. According to Wright, Jay. Peak's marketing success comes from !heir never- 

 wavering dedication to make skiing and riding their number one. priority, and despite the growth and expansion the resort is going through, 

 Jay Peak will always stay true to these most important values. 

                         INTENTIONALLY LEFT BLANK 
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   JAY PEAK: A CASE STUDY IN SOCIAL MEDIA MARKETING FOR SKI RESORTS 

 Sep rim, 2009 

 by Mike Berard 

 Fact. Until recently, we've seenvery few ski areas demonstrating real social media savvy. Sorry, it's true. While many resorts are showing 

 tip on,various social medid ehannels::(1'w.itter, Facebook, e(c), few are actually getting the point — they make the mistake of selling and 

 promoting:inthe same way they do inprint ads and on their websites. The vast majority are lost in the social media wilderness. Some resorts, 

 however, have managed to stayout of the woods and at the forefront of new media. 

 Yesterday, Vermont Is Jay Peak Resort offered a free lit? ticket to the first 20 people who could prove purchase of new media evangelist Mitch 

 Joe%'s: new: book, Six Pixels of Separation. With this brilliant social media maneuver, Jay Peak Resort has carved out their spot at the front of 

 the digital media race for ski resorts, leaving much of the competition in their cold smoke powder wake: And here's why. 

 1. Simply put, they are using social media. Many resorts are still obsent from the social media realm, meaning they are most likely watching 

 it run away from them at light speed. Every day they make the choice to not join the conversation, they lose that ability to understand the 

 language. Jay Peak is out there listening and contributing through Facebook, Twitter, a Flickr page and a Youtube page w/ custom content. 

 Their up-to=date blog is updated by "key individuals from across the resort, " allowing a transparency that translates into an honest look at 

 what Jay Peak can offer to the consumer. 

 2. They are offering something of worth. This goes beyond giving away 20 free lift tickets. With their blog post, Jay Peak has simultaneously 

 given you a book recommendation,. a chance at a free day ofskiing, and a little pick-me-up good news. But it doesn't end there take a look 

 at Jay Peak's Twitter (amongst other channels) and you'll find a company that is offering value through fun, relevant content and open 

 conversation with its customers. Yes, it is that simple. Social media is not a game of give-and-take, but rather give-and-receive. The 

 difference in the language is small, but the shill in the meaning is massive. 

 3. They.share andpromote. By enticing others to get on the social media train by reading Joel's book, Jay Peak is doing more than pumping 

 up their own brand They are supporting.someone else's work. And that person just so happens to be a very in)%ential person, which leads us 

 to... 

 4. They realize the value of cross promotion. Traditional advertising and marketing often revolves around telling everyone how awesome you 

 are. Social media should not. It is about sharing. By promoting Mitch's book, Jay Peak has made a new friend and ally. The fact that this new 

 friend has many connections is merely a pleasant side-effect, regardless of whether it was planned that way. — Rory Tucker and Mike Berard 

  LAND CONTRIBUTION 

THE NET LAND COSTS PAYABLE BY THE PARTNERSHIP IS $2,420,000 WHICH IS AFTER DEDUCTION OF A CREDIT FOR 

BUILD OUT BY THE PARTNERSHIP OF A JAY PEAK COMMERCIAL AREA. THE GROSS LAND COST IS $3,760,000 PURSUANT 

TO THE OFFERING MEMORANDUM AND LIMITED PARTNERSHIP AGREEMENT. 
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      JAY PEAK LODGE AND TOWNHOUSES L.P. 

              BUSINESS PLAN 

         FINANCIAL DATA AND INCOME PROJECTIONS 

       PARTNERSHIP BUSINESS PLAN: SCHEDULE OF EXHIBITS 

1.. CAPITAL EXEPENDITURE INTO THE PROJECT AND USE OF INVESTOR FUNDS 

2. SUMMARY OF: 

  a) Overall Project Income and Activities Summary 

  b) Projected Revenues and Income from the Project 

  c) Projected Visitors and Visitor Spending at Jay Peak Resort. 

3. LIMITED PARTNERSHIP INCOME STATEMENT 

4. FLOWCHART DEPICTING PARTNERSHIP BUSINESS OPERATIONS AND STRUCTURE 

5. SUMMARY OF BUSINESS PLAN INPUT DATA APPLIED TO IMPLAN SOFTWARE MODEL 

PROJECTIONS OF OPERATOR BUINESS PLANS 

S. PROJECTIONS OF TOWNHOUSES AND COTTAGES 

  a) Assumptions applied; room rates, seasonal analysis, occupancy, ADR 

  b) Income projections and projected net earnings from accommodations 

  c) Additional spending at Jay Peak Resort facilities 

  d) Townhouses and Cottages Concept plan 

7. SKIER AND SUMMER SERVICES CENTER INCOME STATEMENTS 

8. SKIER STATESIDE CAFE 

9. MULTI-STORY PARKING FACILITY WITH RECREATION LEVEL INCOME STATEMENT 

10. AUDITORIUM INCOME STATEMENT 



r 

        _                                     I 

                                             J 

                                             r 

                                             i 

 :t 

                                             1 

 w                                     ' 

 s                                           t 

                                             5 

                                             7 

                                             s 

 t                                           ~ 

                                             t 

  ..                                         7 

                                             1 

                                             1 

                                             1 

                                             7 

                                             J 

 i 

                   INTENTIONALLY LEFTBLANK: 

                                             ! 

                                             7 

 } 

                           ........................... ....................................... 

                                             i 

                                             i 

 s. 

                                             ! 

                                             s 

                                             , 

                                             i 

                                             s 

                                             i 

                                             i 

                                             1 

                                             i 

                                             t 

                                             7 

                                   \ 7 



JAY PEAK  

V E R M O N T  

JAY PEAK LODGE & TOWNHOUSES L.P.  

90 EB-5 INVESTORS $45,000,000  

~+ UNITS, COST--  

.,  

r ,r _  

.s;;4 _  

y:TATALS _  

VACATION RENTAL TOWNHOUSES: Approx.1,200 sq ft each unit, built In blocks of ten units  

Per. Unit Block Blocks  

ADJACENT TO SKI-SLOPES ZONE 1 Cost Sq. ft..  

3  

Block of three buildings: Total sq ft. each Bldg 13,530 $230  

$3,111,900 s3,1I1,s00  

TOTAL SQ FT: 40,590 $230  

$9.335,700  

Flt Out/Furnishings $30,000 per each res.unit $30,000  

$300,000 $900,ow  

$900.000  

Infrastructure $~M,000 each block a blocks)  

$200,000 $600,0p.00  

$600,000  

~(,t~h.r  

_ p  

Supervision  

15%  

$1.625,355  

Su vlsiai:Ex sea  

5°%  

$541.765  

VACATION RENTAL COTTAGES: Approx-1.100 44 It average eaeh uhfl  

TOtW'LMfjg Ufl$S ' 80  

ADJACENT TO SKI-SLOPES AND GOLF COURSE: ZONE F Unit Cost  

1100 sq ft $192,500  

$7,700.00o  

1100 sq ft $192,500  

$7.700.WO  

Fit OuttFumishings $25,000 per each res.unit 325,000  

$2,000,000  

$17.400,000  

Inlrastrudure $15,000 Pad: 80  

15000 $1,200.000  

$1,200,000  

I'llimilli~i~i~l 11 lollsue. $+c `TOTAL  

8'6Q% ,  

~;ai.  

GtxiQti or„t~SGp rvis oi~sCasls .. .. , ~ _ ~„ _ :Based   

Management Fee v  

100/0  

$1,860,000  

SupeMsion nses  

5%  

$930,000  

' •3W OTAf  

$2.  

:01N  

SKIER AND SUMMER SERVICES CENTER WITH SKIER GAFIL  

150 Persons Capacity 12,000 spit $240  

$2,880.000  

Ft Out/Furnishings  

$870,000  

PARKING GARAGE WITH TENNIS COURTS  

$2,200,000  

Fixtures and Equipment  

$480.00D  

i. a. "..  

,.~ x Fr {{  

...:. nffi v u~~:./:. w/,•  .rte. _• M .+„:e - ... ~  _  

,..~_..  

v'C"YQ3S  

AUDITORIUM$550,000  

Fit OutIFumishin  

$200,000  

OTHER COSTS:  

Credit re ParMeg(5016) Si,340;  

LAND: Town Homes- per unit 30 $32,000  

$960, $950,000  

Golf Cottage pads 80 535,000  

$1,800, $2,800,  

$3.760,0.  

PARKING, PATHWAYS etc.  

$900,000  

Working Capltal  

$107,160  

TOTAL"sOT_HER COSTS-rx  

„ f _  

ToTIJ QUV TIYBNT FU2ins?<a yk  

MW 7 (7C'ONTRIBW  

AccessRdiF1 $300,001)  

Matn Drainage and Strom Water Alloeatlon $2,000,000  

RESORT SINGLE FAMILY TOWN HOMES: Upper -• - _  

-.  

Stateside Area $11,700.000.  

$111,70001Y  

Goneral Infrastructure - 51-,OtX1,000 -  

$'1,000;000,  

FUNDS'F.RQMJAY~PEAK1NGe-   

3€M6.1-   

pro . t  

Reocn prepared by Rapid USA Visas, inc. Naples FL: K Uougles Hulme FCCA Chartered Certified Accountant Tel: 239,594,5400 59/2011  
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JAY 

~. JAY PEAK LODGE AND TOWNHOUSES L.P. 90 INVESTORS $45,000,000  

JAY PEAK PROJECTED STATEMENT OF INCOME FROM OPERATIONS Soo RNk Factors: Forward looking Statements  

V E R tit O N T  

REVENUES FROM BUSINESS OPERATIONS OF JAY PEAKAND TENANTS  

• „ -MO' ESdAHD.wC0T7AGFS .. -.r ., _ _._-.  

~+  

4rk'^6573  

.%7@Ct~3~j t ~1 A5,9E22,696:.  

e _  

38 ,0 S9'748~i60  

.  

510 •7 51dTa,9 3. _   

NETINCOME  

51b14,397 $1,131,509 E1,200.694  

;$1.243,414  

511276,159  

_  

51,304093 $1;931,332 $1,3521307 $1,367749-  

y-  

"p-MM", ~ 79148  

s157,6376,683  

~• yy 1 ~3.&. ~0o 6„19  

NETINCOME .  

32'4.769 $244,600 !292.053  

8265, so   

$259,093  

526$649 $266,228 5269.831 :. 5273:456 5277,105  

PARKING"OAR/~OE1 .. rL a :..  

_Y.v W,. a.•~.MW ~ y~  

SBBIt04o'.f161r321.,_ ,'a43890;is4~ .a.xi3O  

~,i8U8'Dr 16i  

{=9.. 1xtb,936f2Ikfi3936i'640~xr3~l3wb3`sE~1i964jS4d~  

NETINC64E  

8243,133 $242,116 1244,2,03  

&246.456  

S248,636  

$254822 S253.014 .: .>;25521f : $257,413: : 5259.619  

10ER"AND U_MMER~SERYICESaCENTER ,'." _..  

" 3s';1be;Ot ,.ki3 4 e eOPs«fi i6Y1r.~497,`.'  

, _ 1,t3 6~E,472,  

i ,T7T101 ..  

SJ D, 2C 3496.41(tll ,659 "c' ~0 ~~3.32;117t  

NET INCOME  

5350,620. .9404,182 5420,70/  

-S436,726  

$457,771  

$471,353 .. 54861489 $508„195 -_..3$27,488 $547:390  

_ $i;8, ...,92*Al r-  ~,9 704i ':,.1,0;4,402 ~d~":: s ~,2mgs;*~  

A2r~r.~~~ :.  

s2a~3„7.t~ '~ii~ i~t~.0~ ~ .~2T,%gQ.a~~ .r:r12}' ~9&per:t.~r,a1224i0.111  

NET INCOME  

TOTALS  

54.4  

193  

w SPENVING AT JAY PEAK RESORT BY OCCUPANTS OF TOWNHOUSES AND COTTAGE-9 (SEErPROJEC77ONS ANALYSIS OF VISITOR SPENDING)  

PaolECYEDNdivG is ya.soo.sxD; ~w~ 6~F sti~i3rr~oWs`< o;»",; ito.ssz;oos ~o,,a  

W  

VISITORS  

TOWNHOUSES AND COTTAGES  

92,378  

98,907  

101,616  

106,2.3S  

107,297  

108,370  

109,464  

110,648  

111,854  

112,770  

k60UNTAIN TOP BAR CAFE  

61000  

5,000  

6,000  

6,000  

6,000  

6,000  

6,000  

6,000  

-6,000  

6,000  

TRAMHAUS CENTER  

8,000  

8,000  

8,000  

8,000  

8,000  

8,000  

8,000  

8,000  

5,000  

6,000  

MOUNTIAN LEARNING CENTER  

6,000  

5,000  

6,000  

5,000  

6,000  

6,000  

6,000  

6,000-  

5,000  

COCO  

SUB-TOTALS .',, - ,'"- -  

:.. ', ,906;578 .  

109,997',  

114,616_  

 119,236  

120,297-_  

121,370  

1 122;04  

'12S,g40;  

--t24A_6.&  

., -,120,770  

ADDIT70NAL DAY VISITORS TO RESORT (10%)  

10,638  

11,000  

11,462  

11,923  

.12,030  

12,137  

12,246  

12.366  

12,465.  

12,677  

ADD TOTAL OTHER SPEND PROJECTED AT RESORT GENERATED FROM LODGE 6 TOWNHOUSES PROJECT  

REVENUES - OTHER'RESORTFACILITIES  

RETAILTItADE SKI WEAR SKI SIKES FTC- :  

_ ; . $696,495 - $725,980  

"$766,464  

$788,949  

5793,961  

$801,042  

5808,186  

5816,418.  

$822,716•,  

. 030,084  

BARS (night) & RESTAURANTS, SNACKS; '.  

":5765,D44 , 5794,677  

5812,111  

$806,644  

$873,357  

6881,146  

$859,014  

$996,960  

3904,986.E :  

` $913,092  

SPAANDSALONS  

576,346 978,848  

581,960  

$36,261  

.586,012  

$86,780  

$67,664  

588,337 •'  

569127  

$89,626  

CONFEPENCES CONVENTION -  

•--$200,000 ,$260,000  

.~:9252.600,-  

$276,626'  

$289 A09  

$303,977  

$319,070.  

' $336;024  

-5381,776,-  

$369,364  

COMPETITIONS •. oH- mtnJblkos  

:. &100,000 3200,000..  

5220000.  

k.$242,000  

- $266,200  

$292,620  

-$322102  

'.3361.312  

$369,743  

5428,74  

-w rC .:.:  

TOTALS `'' '' S ,> r'  

_y. ._.`52.OSi,206:i..,•;SL  

3$73x6,664.  

63A26'iiw,','jy,,d71~. '$2.308.936  

97.366;666 "'.52'426,9381".:.-.,52,490.062;-'...,52.866.34$.  

"..  

32;031:18-Si  

ADD TOTAL VISITOR SPEND PROJECTED AT RESORT GENERATED FROM JAY PEAK INC. FUNDED PRIME TOWNHOUSES  

JA'tP.EAK INC FUNDED ' RIME TOWNHOUSES  

:''52,141,000 '' $2;266,620  

`-3z;531;c3e  

„ 52;378.167 ,  

52,025;730  

, 'W74.246'  

'32;6273.730 -  

' `92,614,206  

 Si,6'26,689 ~~ , 4sij6'LS  

;GRAND • .`:E,iiAl;L~~YI?T~ --  

,~`S2g,~8;Q$,4's530:959•S~Q 3? d6,"~._  

A?~ . 7~~:9  

T4~i~~S3'14~1s31iOg y~~ ~~;$,t. 6&~~538,948~.~8~~SS~}0 7ti_`V  

~ 4~6_  

TOTAL VISItbi 

m _. .,  

115,916 q. 120997  

73249 w.s i 732736  

', 126,077;',  

s254  

,~9f}s8  

szs2 ' '  

 13$J27  

:;' 73257  

'1~.Y,507  

4262,  

:134089  

s26r.  

r145,D03,pj,  

'$zii€~  

1371;9y  

" zn ,  

}38,347`  

73263.  

Report prepared by K Douglas Mulmo FCCA: Chartered Certified Accountant: Rapid USA Moos, Inc. from data provided by W Stongor,  

Prnsldant and  

CEO Jay Peak Resort, Inc.  

4-4,11  



                          JAY PEAK LODGE AND TOWNHOUSES L.P. 90 INVESTORS $85,000,000 

 JA'1F>~` ~~ PEAK PROJECTED STATEMENT OF PARTNERSHIP RENTAL iNOOME 

   IV E R M o N T 

=,OFOPERATION YEAR I YEAR 2 MEAR 3 ~LEAR 4 X_EAR 6 _YqM YEAR 7 YEAR 8 YFAR 9 YE,~R mi 

FINANCED BY 90 E9-5 INVESTORS $45m 

REVENUES 

TQ~yq~HQES AND GOT}1GE r x -r* n ~' 1r ,r I u 

       r 

BA SE.RENTA4WCOME 750,000 7E5,000 780300 79~9n¢ J 911,1324 d78, 61 844,622 1;'44,161 

FfERJENTAGERENT 621986 E58,573 695,161 1731,746 7EH,325 n05,752 647,090 ~' 4~" ! 9801~i3t 

SrKIER BfSUIN~ME~SF~RVIGM1ER . d` f . ~cT. : 

i3ASERENTAlI NCOME * 120,000 122.403 124.848 127,345 129,892 132,490 135:138 T 137~84Z 

PERCENTAGE RENT 124360, 136.79E 140900. 145,1 2i i49,JG1 1 39G5 158,584 j,56334h;"~t d ~. ;X3'28Dj 

SKIER $EMC%S CAF          s: r 

BASE RENTAL" INCOME' 120,000. 122.400 124,648 127,345 !29.692 .140.50—,,giO :'t434'1 

PARKING /RECREATION n M t c SAS,=RENTALJNCOME 61,542. 52,879 53,400 13.942 s+ <aa s5ozs s SeV3~ ;: s S6,ssaPERCENr AGE1RENT`~- 69123 70.506 71 211 71,8<3 2 642 366 74 "'7 h ~5 2 r k * 2 

PER ENTAGERENT 1}09]0:' 122.022 124463 125,703 125.955 77r:,7~-1 129P-1 517 _'130812'1, 132120`` .;133,.4.413 

SI~MMARY 

                                                                           7, r 

SASE RENTACINCOME 1,041,842 1,062,679v ' 1,083,404 1,104,538 1,126,089+ 148,066 1,170,477 1 1;1931334. 1218 ¢` 6 ;i,Zjl0,4d2; 

PERCENTAGERENT 926,399. 987,897 1,031,734 1,074,505 1,117,423 1,162,2ffi _.1 209,293 

'PARTNERSHIP.INETOPERATING,INCOMEE. • 51,960.241''.'32;050577,x:. 42.1t5,139' ;32.f79043 ' ':32,243,5f2 $2,31b;3ab ia,Ss3>a;770s six°4'a1dk~ . 6,186E !8x 001 

UNIT INVESTOR INCOME 521;869.34. 6:,;572181 i8 423,501.53$24,211.59 $24:927.91: 525;670:964 A2&441.89 . S27.20!9f ,="f2$:07J19 T 528:9) yd,. 

Report prepared by K Douglas Hulme FCCA: Chartered Certified Accountant: Rapid USA Visas, Inc. data provided by W Stenger, President and CEO Jay Peak Resort. 03/27/2011 

IMPORTANT NOTICES: See Rigk Factors "Forward loos) ins StNementa". 

Proj::cted Statement of Income Is hased upon completed total project, subject to terms of leases, and business operitlo ns cf approved tenants 

Proj::cted Annual percentage Investor Return Is based upon Investment of $500,000 



PROJECT: JAY PEAK LODGE AND TOWNHOUSES L.P. - STRUCTURE OF OPERATIONS  

LP BUILDS/OWNS  

COTTAGES AND _ _. .. , . .. . -71r ,•.'?,''';, "'p ~r  

TOWNHOUSES1110 r INVESTMENT:  

TOTAL UNITS} f7sismillion from Ja ?eakto provide4$45mllibn—from90EB-SinvestorsY $Fi0 MIL110N at$500000 per Investor strlrcture.  

SKIER & SUMMER SVCS  

CNTR AND PARKING  

GARAGE WHICH ARE- 

LEASED TO THE C.P. for  

MRS RENT FREE. JAY PEAK LODGE AND TOWNHOUSES LP.  

AUDITORIUM 15 a Develops and Creates Jobs, Builds real estate to rent out to third party tenants.  

OWNED AND a LP Income source: partnership acts as landlord and receives rents from tenants  

OPERATED BY JAY PEAK a Lease rentals structured to provide a projected rental return of 4.496 pa for the first full year of business  

JOB CREATION operations to the partnership.  

%  

Requisite jobs __ -  

— -- - -- --  

treated by:  

LP binds and ovals  

- The money Townhouses and Cattails  

invested into the Complex which contains 110 Develops and constructs D"Cops and construes Develops and constructs  

project uNtstobe leased p 11 skbrandsumneer 11 Muhl-atoreyPerkkg Auditorium. JP, Inc owns  

approved tenant  

-Tenantslease  

occupancy,  

activities and use of  

premises  

Townhouses and Cottages  

are leased out to Fire- 

- Increased visitor  

approved tenant who  

sperding at the  

operates vacation rentals.  

Resort  

Pays rental to partnership  

and tens nt creates jobs a t  

the R-11- 

esort.OUT:STRATEGY'  

OUT STRATEGY'RETURNS:.  

f  

_  

JP, INC HAS'EXCLUS rV E RIGHT OF SALE AND  

~y REKiAU ALL UNM MUST BE IN RENT .1 POOL  

Services Center. JP, Inc Garage. JP,InCt1•Hn9 and operates bulkifntg.  

c—s building, 10 yr lease. building. 10 yr lease.  

Leased art to pro  

Leased out to pro-  

Operated by Jay Peak.  

approved tenant who  

approved tenant who  

operates, pays rental to  

operates, pays—tail to  

Attracts additional visitors  

LP and tenant creates  

LP and tenant creates  

and Gncatesjobs at the  

jobs at the Resort.  

jobs at the Resort.  

Resort.  

Jay Peak Inc- 

cash, 

nccash, land or  

other value  

applied to:  

Jay Peak Inc.  

Townhouses,  

Stateside area  

upgrade  

And- 

General Resort  

Infrastructure - 

Access road,  

Drainage,  

Wetlands etc.  

Additional  

residential  

facilities, etc  

- ES-5 Investors stay invested for until such time as all 1-829 applications have been processed by LISCIS,  

at this time fractional ownership units will be allocated to 90 Investors.  

- Each investor will receive deeded equity allocation at fair market value,  

- JP has exclusive rightot sale, orwill be exclusive rental agent.  
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                              JAY PEAK LODGE AND TOWNHOUSES L P 90; INVESTORS (45000,000 

2.? -' T• SUMMARYrOF DATA APPLIED`f.ORIMPLAN.ANALY515 {201) S'3ff• 

CAPITAL EXPENDITURE INTO PROD CT                                                                                            YEAR _1 

                                              BUILD                          ,._: 9        E;t         auwto, +      w, ra.a       r7ua•rcr z    cE :b-~, a 

                                                              r6L,tE, I 0., 

70WNtUSES '                                     $9,335,700                                             52,333,925    52,333,925    $2,333,925    52,333,925 

                                                                         S900,000                                                                  $900.0oa 

CONTRACTOR 

SUPEROSIONCOSrS AND EXPENSES.                   52,167,140                                               3541,785      $541,725      $541,785      $541,785 

SM)MUfa1: En&miring. Ubiltie8                     $600,000                                               $300,000      5750,000      $150,000 

COTTAGES                                      S15,400,0t0                                              $3.860.0      53,860,000.   $3,850,000    $3,E50;000 

                                                                       $2,000,000                                                                $2,000;000 

CONTRACTOR 

SUPERVISION COSTS AND EXPENSES                  $2790.000                                                $597,500      $697,500      $697.500      $697,500 

  Liu t6al;Er4ioefing,Utilities:                $1;200000                                                sm,000        5300,000      $300,000 

SKIER ANDSUMMER SERVICES CENTS                  $4880,000                                                3360.000      $360,OJ0 -  S 1,440,000     $720,000 

W7 SKIER SERVICES CAFt                                                   $570.000                                                    $435,000      $236,000 

MiLT14TORY PARKING GARAGE                       $2,200000                                                                          31.100,000    $I,•oopoo 

                                                                         $4e0,0o0                                                    $168,000      $312,000 

5TA 6)D 3tUD4~T0RlU~14A                                  a   F ftlnd~0111FMEAT 

                                                  55501100   '^ '; aS13750                                                           $137,500      $275= 

                                                                         $200.0(13  .                                                              3200;000 

WFRASTRUCTURE,AND 

COMMON AREAS AND PARKING                      $15,900,000                                              $2,650,000    $2,650,000    $5.300,000    $5,300,000 

SUB-TOTALS                                                                                            $11,333,210   $11,020,710 - $10,453,710 .. $16108,210: 

OTHER 

LAND CONTRIBUTION                                                                         $2,420,000                                                     ` 

WORKING CAPITAL                                                                            $107,100                                                   ; f, 

~11Y 77 77T77 , ..: _                         $63o22,B46                  450 600                1i)0               360,000,000                  w 

GRAND TOTALf57412                                                                   k: 1=S60,ao0'000                                            55T;i 2,E4Q= 

                                                                                                                                Ot1mr 

                                                                                                                          "neck total           360.00 woo 

                                                                                                     Lora TI             `Oct Uperttl0          CIvotion 

                                                                                                       YSJ1R 2      .. YEAH 3      5 cAR"4,S 6"~ *,V? 

INDIRECT JOBS EMPLOYED BY TENANT OPERATOR 

Ta,v .house /Cottages                                                                                                         07                        S5 

5h;e S Sur-,mer Services Cc -a °                                                                               :")          Z             23            ^.t 

Skier S,.fyk us Cats                                                                                                                                    iC 

Mu&siary Park ng Gat-age                                                                                                                    3            1i 

Auditorium 

To rAL`9                                                                                                      113                        12s           125 

SOMAVY OF VISMOR.SPWINGGEN D BY PROJECT a a ' ;it .,i s r• %iv. ±14                                  ';'JAW 2 ':  C ~ : YEAR?3'.„,       4.' t" 

TOWNHOUSES ICOTTAGES 

Accomodations                                                                                          $7,900,337    $8,361,444 ' $8.822,6651    39,284,003 

Recreation                                                                                             $4,649:617 ' S4,909,429     $5,106,808 $5,207,922 

Meals                                                                                                  $4,351,004    $4,637,930    54 823,447 $4.919,916 

MULTI-STORY PARKING GARAGE                                                                               $864,040      $881,321      $890,134 $899,035 

                                                                                                                                1. 

SKIER AND SUMMER SERVICES CENTER 

Retail                                                                                                   $875,000      $875,000      $875,000 5875,000 

Recreation                                                                                             $2,234,000    52,544.900    $2,647,497 7531(2 

                                                                                                       $3,109,000    53,419,900    $3,522,49 

STATESIDE SKIER CAFB                                                                                   $1,846.B25    $2,033708                   I$itp15,125 

AUDITORIUM                                                                                             $2,070,680    $2,286,548                       5,802 

OTHER RESORT SPENDING 

AND DAY VISITORS 

RETAILTRAOE SKI WEAR SKI BIKES ETC                                                                       $695.495      $725,987      $7 

BARS (night) 8 RESTAURANTS (lunch)                                                                       $765,044      $798.577      $832;111 $865,644 

SPA AND SALONS                                                                                            $75,345       $78,648       $81,950 $85,253 

CONFERENCES CONVENTIONS                                                                                  $200,000      $250,000      0262,500 $275,625 

COMPETITIONS - 96l - rrtnJbikes                                                                          $100 000      $200,D00      $220,000 $242,000 

                                                                                                       $1,835,884    $2,053,205 

JAY PEAK INC. TOWNHOUSES VISITORS                                                                      $2,241,000    $2,285,820 *N1 I 

M $>UTA 6 t s R13t0p ".BOs tiMA~1''                                                                  f 77 386     X530888° 04   V 

rrcpareo oy uougras mime wan: ensnerea ecmnea nceoumanc napra uaA visas, mc.:oma promou oy N seenger nesmem ano ctv jay reaR Keson, mc. 
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                                                                        OPERATOR PROJECTIONS TOWNHOUSES AND COTTAGES 

jAW **-~'Rd~Iqk' PEAK A complex of three blocks. of Townhomes comprising 30 Units, and Cottages comprising 80 Units 

    'V.~,.~ N-(- DRAFT ASSUMPTIONS .,;:VACATION RENTAL UNITS AND OCCUPANCY 

                                                                                                                                                    "See.IiitdottintNoto 'Forward Looklriti State:ments:'i:: 

  VACATION RENTAL UNIT ANALYSIS Units _N Prim Time                                               Per Day           Hi-4h seasor        Per Day        . ,Low..Season   ....:. Per Day Totals 

                                                                        XJ. A R xte, .                             Room;Rate                          Room Rate .`, 

  Townhouses 1230                                                    30 $395.04                          1185C            336,00              10050     ,'` ' ; d $135.60             7050 

  Cottages 1100                                                      80 = yi25;00                        3400C           S350 .0.0f           28000:$225.00.':                       18000 

                                                                   110 ~~ ».... 

  Totals                                                                                                 45850                mM   38050                                             25050 

  Days Occupied (see Occupancy Table below)                                                                   3                                  107                                  ..... 69' 249 

  Gross Revenue Per Season Per Annum                                                               $3,347,050                          $4,071,350                             $1,728,450 $9,146,850 

                                                                                                              73                                 107                                      69 

                                                                                s 

  Noio: Three yeais p-Jeetrd Ao reach stabFlTred occupancy with Year 9 esr/mated et 85Y offull;operaffons H i r ; . , s _ 

  Cottages will be util/sed as mountain ski chalets during winter skiing season, thereby extending high season.occupancy.and room rates 

  OCCUPANCY RATE                                               VACATION RENTALS YEAR. 1 VACATION RENTALS YEAR 4 VACATION RENTALS YEAR 10 

                                                             DAYS PERCENT D YS DAYS. PERCENT 06YS DAYS PERCENT DAYS 

                                                             AVAIL. OCCUPIED OCCUPIED. AVAIL., OCCUPIED. °0 duli1Ed. AVAIL; OCCUPIED, OCCUPIED 

  PRIME TIME                                                                                                                                                                       ft OW 

  CHRISTMAS & NEW YEAR                                          8               100%                  8'                  8                100%                 8                  8                1001/0               8 

  GEORGES WASHINGTON W/E                                        5               90%                   5                   5                90%                  5                  5                90%                  5 

  SCHOOL BREAK, QUEBEC                                          5               85%                   4                   5                85%                  4                  5                96%                  4' 

  SCHOOL BREAK, ONTARIO                                         5               100%                  5                   5                100%.                5                  5               100%                  5 

  EASTER                                                        3               85%                   3                   3                $5%                  3                  3                $5%                  3 

  VIIEEKEND,WINTER                                              24              90%                   22                  24               95%                  23                 24               95%                  23 

  WEEKEND,SUMMER                                                20              90%                   18                  20               95%                  19                 20               95%                  19 

  CONSTRUCTION HOLIDAY                                          10              90%                   9                   10               95%                  10                 10               95%                  10 

                                                                80                                    73                  80                                    76                 80                                    76 

  O'T'HER PERIODS 

  WEEKDAYS,WINTER                                               55              65%                   36                  55               75%                  41                 55               800/A                44 

  WEEKDAYS,SUMMER                                               70              65%                   46                  70               75%                  53                 70               80%                  56 

  FALL & SPRING DAYS                                            40              65%                   26                  40               75%                  30                 40               75%                  30 

                                                                165                                   107                 165                                   124        1 165 ...                                   130 

  LOW OCCUPANCY PERIODS 115 60% 69 1 115 70% 1zs I I-l5 raro 

  CLEANING DAYS .5 1 5 ---A                                                                                                                                                           - 

  TOTAL 365 68% 365 721/6 365 76% 

  This report prepared/updaled from data supplied by W Stenger & Jay Peak Inc. Rapid USA Visas, lna. C 2010 Naoles Florida,. K Douglas Hutme FCCA Mar 26, 2011 



OPERATOR PROJECTIONS TOWNHOUSES AND COTTAGES "Sau Important,Note: Forwaritooking Statements:  

JAY ~~ ~~. A, 1.10 UNITS LEASED FROM JAY PEAK DODGE AND TOWNHOUSES L.P. LEASED COMPLETE WITH BUILD OUT INC.. F & F'5  

PROSPECTIVE TENANTS POSSIBLEBUSINESS OPERATIONS AND PROJECTED STATEMENT OF INCOME AND EXPENSES BASED,UPON USE OF. PREMISES AND.FACILTIES  

V z_ R M 0 N T  

rea`fr-31  

Stabilization Adjustment First 4 years of operatlonr  

859b  

90%'  

95""/0  

100%  

REVENUES  

ROOMS  

57,774,823  

.$8,232,165  

$8,689,506  

$9,146,850  

59,604,193  

;10,084:402  

$10,688,622  

$11,116,053  

511,673,956  

$12,257,654  

TELEPHONE  

$125,514  

$129,279  

$133.158  

$137;153  

$741,267  

5145,505  

$149,870  

$154,356  

.$198,997  

5753.767  

5719001337  

SP361,M4  

58,872,865  

SS;284.11"  

$9:745,460  

510,22g,9D7  

$40,738,493  

$11,272,420  

311,832;953  

512,421,421  

OCCUPAirCY<88:.{9 eteona y 'a  

_. 92376  

M•  

96897 _^_  

y1o1616  

1-062-31;_.107287_.  

. Y.~108~70  

10&164f _  

r11054e  

157,1664  

112$70,  

DIRECT COSTS  

LABOR  

$1,088,475  

$1,152,503  

$1,216,531  

51,280,865  

$1,344,587  

51,411,516  

$1,482,407  

$1,658,62.7  

$1;634,354  

51,716,072  

OTHER VAPJABLE EXPENSES  

57,243,872  

$1,234,625  

$1,903,426  

51,372,026_  

$1,440,629  

$1,512,660  

$1,589,293  

$1;667,708  

51,751,093  

s1,838,648- 

SUB TOTAL. .,F~ - ,;,,  

-. 52512;447  

52;5672b  

L,-51„9,867  

S2S52,687',,-?;165,216  

52,824,377  

53:070,700 __  

+SS,2:.:;~5  

_  

$3,a83y447..,,,,  

•:53554,720  

TELEPHONE  

5100,411  

$103,424  

4108,525  

5/09,722  

$113i014~  

$116,404..  

$119,596  

$113;497  

$127,106  

$131,D78  

$2,432,858  

32:490.751  

51.,628483  

$2,762,'369  

$2,898,230  

33,640,581  

$3,190,597  

.S3,347.7Y5  

$3,512,645  

$3,685,733  

...47 .~ L 50.:68  

 7i  

_ 7  

GROSS PROFIT  

55,457,479  

55,870.693  

$6.196,162  

$0,521,694  

$6,547,230  

$7,189,027  

$T,547,596  

$T,924A6j  

$9,320,308  

$8,736,688  

INDIRECT COST & ADMIN. EXPENSES  

RENT  

$7$0,000  

$765,000  

.$760,300  

$795,906  

$511,824  

$828,061  

$844,621  

3861,518  

$876;745  

$896,319  

PERCENTAGE RENT  

$621,986  

$658,S73  

$696,161  

$731,748  

$768,335  

$805,752  

$847;090  

5889;444  

$933,916  

$980,612  

ELECTRICITY & HEA71NG  

$632,027  

$668,916  

$705,813  

$T42.720  

$779,637  

$818,393  

5869,079  

$961,794  

5946,638  

$983,714  

MAINTENANCE & REPAIRS  

$660,560  

$099,734  

$738,608  

',$777,482  

$8161366  

$867,174  

$9001033  

$945;035  

$992,286  

51,041,901  

MARKETING & PROMOTION  

$621,986  

$658,673  

$696,161  

$731,748  

$768.335  

$806,752  

$847,090  

$889,444  

$933,918  

$980;612  

OTHER ADMINISTRATIVE COSTS  

$385,741  

$411,606  

$434,475  

$467,343  

$480,210  

$604,220  

029;431  

$555;903  

:683,696  

$612,883  

EBITDA $1,791,879 52.008,289 $2,146,654 $2,284,747 52,422,532 S$56T,675 52,720,551 52,881'558 $3,051,110 S3,=,647  

RESERVE FOR REPLACEMENT $777.482 $870,780 $SS7,058 51,053,644 S1,150,D08 $1,]74,909 $1,402,400 $1,542,640 .$1,698,904 31,888;595  

PROJ, EARNINGS - GOLF COTTAGES HOTEL 51,014,397 $1,137,509 $1,188,806 $1,231,103F 92,  

$1,283,524 512768 Sty318,i51 $1,338,917 51",354,208:.. $1,363,052  

Income Der available suite (roam)n.a. (PART $10.144 $11.375 S11,666 $72,311 S't ur 517;928 S1J,182 ti'?'380 SO-42. $19;831  

`.11J#.AL CfU[tY71'4Vw'f. :... ...  - :•: :.. ,. ,'. -... :' :.gw;uits7r.  :. i7rw Oauy, _. era r;cuu;orr_~•. -•a r,~nbv»: .:'a rswnas .:.. ...a b,ww,ww rr+.a r,aaer^ a•,vaew.. .. .,a,gwr.•w; .a+.~rv:uox,.  

1284% 13.60% (3.619. )3139% 13.09% f276% -1240% '12.00% 1}:56% 11,08% _  

Report prepared. by K Douglas Hulme FCCA: Chartered Certified Accountant: Rapid USA Visas, Inc. from data provided by.W Stenger, President and CEO Jay Peak Resort; Int. 3$271201}  



TABLE 2 

ADDITIONAL SPENDING AT JAY PEAK RESORT FACILITIES ARISING FROM THE OCCUPANTS OF TOWNHOUSES AND.COTTAGES i 

UR Passe s                                                                                             St, 154, 725           51.247:103               St.296,987            41,322.947              51,349,x'85            $1;975,37,             51,403,901             S1.43'. 179           51;460,618                 S1, 489B31 

Ski Rental,                                                                                               1808.308               5889, 13S               5924,704              5943,198                ]962,062               5961.303             57;000.929             $1,020,948            $1,0411367                 51.062,194 

Ski School                                                                                                5554,268               S609, 595               .9634,083             3545.764                5659,709               5672,a94               5686,351               $70Q 078               $714,080                  5728,362 

WaterPark                                                                                              -  5323,323               x"349.189               $353,156              $370,420                5277;828               5385,384               7293.092:              5400,954               5408,973-                 S•117153 

Ice Arena                                                                                              -5461, B9D                5517,317                5538,009              $54-1,770               3559,745               $570,940               $582,359:              $594;006               $005,886                  S5 18 004 

GOB Course                                                                                             81,24?,103             S1,296.987               51,348,867            51,375;844              31,403;967             -11,431.428            51,'460,057            51,489,258            51,519;043:                $1,549,424 

Amusement and Gam in A6liv'                                                                               $4                     $451,036                5472,Sl3t             -5493.89E               5498,991               $503,92'1              $508;960'              3514;049,              '9519.490                 .5524,382 

Total gevMveiv~iBCI 3t:Q%1:.1.:,'-:, '•. . : :..                                                       Yt51 ,6~T'             Si 09. i9; '::.;S            (05886:..         t$207932......,.53',?12081•..t3,418,J2I                           e:.SS:5266A9;!.;           35017722:             557{D487 .'           ..' 5586:9681 

Breakfasts                        -                      .. •.                                            .6923,780           .. 3919,207 -       ..   $1,018,375       ..                     ..ij= 51,059.577             S.1.080, 708           S1.102,32d             $I, 724,368           _ - - -                    $1,169793 

Lunch                                                                                                     57.9024                57§e,746                383.072               $tiro, 575              9,963.61,7             F890,879               $898,496               S91b;466                          S              'x953,492 

Dinner                                                                                                 .$2,133,932            52.26t,958               32,352,446            S2, 399.495                 447, 485           52:496.-35             32.54c,364             12,597,291            $2;659,237                 $2,702,221 

GoIlC1uhhous&Vord1cCenter Bars/Rest.                                                                      $564,268               55991809                $622,554              .$695.005               047.70:5               $6$0:659`              3673.872               5887~356               5701,097                  5715'.t19. 

GRA~vDTOTAL:;RE1%ENUES :_ saagod2o ;9,s4rsa9 r 59929`I64' trg7z~ess: o~ ~9s_ St soap 7t7.Z 1~TMSf0,!6 69e st~.re1;962 311 aei* 

Report p; *pared by K Douglas HuIme FCCA: Chartered CerfWad Accountant: Rapid USA Visas, Inc. from data provided by W Stenger, President and CEO Jay Peak Resort .lnd. 32772011 
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JAY >..               P "AK                      SKIER AND SUMMER SERVICES CENTER 

                                                 OPERATOR    PROJECTED STATEMENT         OF INCOME 

    V E R          M (O N          T 

                                                                                                                  "see lmji6it4nt Note: Forward, O~^0ig Statements' 

       OF OPERATIONS                                                                                  YEAR 

S2E1/1=Nl ES (sari analysts belwr 3,109,OQ0, ,53,419;800     53,522,497 !,7 08A72      $3;7,37,,017 $3,849,128 /  3,964,6di g3;083,539 S4 20 j036      i ;332Y22„7 . 

Purchases                            $1,678,860  $1,846,746  $1,902,148    $1,959,213  $2,017,989.  $2,078,529  $2,140,885 $2,205,111 $2,271,265       $2,339,403 

Labor                                  $456,350    $512,985     $528,375     $544,226    $560,553     $577,369    :$594,fi90 $612,531     $630;907       $649,834 

                                                                      235__                                                                     27 

                                                     _   22' 

EtNPLO.YEES'.'(FTEJ71 20> 

         n.. ~1r 

(Avg. Wage $11 per hr. $23023) 

Other Variable Expenses                $155,450    $170,995     $176,125     $181,409    $1.86,851    $192,456    $196,230 $204;177       3210,302       5216,611 

SUS TOTAL: COST OF SALES             $2,300,660  $2,530,726  $2,606,648    $2,684,847  $2,765,393   $2,846,354:$2,933,805   $3,021,819 $3,.112,474     $3,205,848 

GROSS PROFIT                           $808,340    $889;174     $915;849     $943,325    $971,624 $1,000,773 '$1,030,796 $1,061,720 $1;093,572'        $1;126,379 

INDIRECT COSTS 

Overheads 

Rent                                   $120,000    $122,400     $124,848     $127,345    $129,892     $132,490    $135,139 $137,842       $140,599.      $1.43,411 

Percentage Rent                        $124,360    $136,796     $140,900     $145,127    $149,481     $153,965    $158,584 $163,342       $168,242.      $173;289 

Admin Expenses                          $62,180      $68,398     $70,450      $72,563      $74,740     $76,983     $79,292 $81,671         $84,121        $86,645 

Marketing                               $62,180      $68,398     $70,450      $72,563      $74,740     $76,983     $79,292 $81,671         $84,121        $86,645 

Willies                                 $52,000      $52,000     $52,000      $52,000      $52,000     $52,000     $52,000 $52,000         $52,006        $52,000 

Prop Taxes                                    $0          $0          $0           $0           $0          $0          $0 $0                   SO             $0 

Insurance                                     $0         $0           $0           $0           $0          $0          $0 $0                   $0             SO 

Maintenance and repairs                 $52,000      $12,000     $12,000      $12,000      $12,000     $12,000     $12,000 $12,000         $12,000        $12,000 

Other Admin Costs                       $25,000      $25.000     525:000      $25:OOd      $25;000     $25,000     325;006 $25,000         $25,000        Sn.000 

TOTAL COSTS $2,758,380 $3,015;718                             53;102;206   $3;191,446  $3;283,246,  $3;377,774: $3475;113 $31575345 :$3;678;557'       $3.`,78.4,837 

:PR0JECTE1kNETINC:OME. $340;620 ;=3404,gez                      $4~90;201    .$436;726.  5+153;771    1471,353 $489489 5508;195 52T;d89                  $547;390 

                                        11.28.°k 11.82°h         11.93°h      12.04%q.     ' 2..14%    1.2.25% 12.35°k 12.44°% 12.54°%"                   72.64% 

                                                                                                                                                        ,..h. 

                                M •;<: x_xc..-in.'s' :.m!.T..:..,.7~~._.._._. ~r~wLr.-5:~.._.x~~___-"~--=....-wtic:~.l~a~`rwa_F3'~.n*cv...~::~t-..._.as ~t~ 

,CortlmeictahAzea ~lU't104,sq ;l~ AJ ust ed Us4g6 to'68°A 

Ski Rentals 

tA~erage Day Skiers: 20( 25 5000 510000 ;. t 

ESki. Shop: 875000 

LIftP3sses:200 45 ?000 1224000 

Summer Services: 100 

ReatsUons, Fishing, Tours etc. 500000 Total 

`Gross_ Revenues-Year.' 3;704j0.4Q_ 5?10 $3,10s,0a~i 

Report prepared by.Rapld USA Vlsas, Inc. Naples FL: K Douglas Hulnlo FCCA Charterea Cediiled Accountant i er 239,og4,5400 R°Nsed 3/271;'07 i 

Sed Ois ct..rigQ(` :fd 1aiM lPn! na Stat¢~+,gn a" ... .. 



JAY > 4 PEAK SKIER SERVICES CAFE 

   V E R N1 O N T OPERATOR PROJECTED STATEMENT OF INCOME                               --See Important Nate: Forward Looking Statements: 

sY4_\:iUYs] J~:~_\M Lsl. b '/~1aiL~1 ~\a'~ 1~\:~c~1 X_l:4!-~'1 ~.\:;.~ /~t1:Za9~li'1~(~al;~`~1~~ ~1s la~~iTi>• 

REI~ENUE3 (ee'analysisbelolVj ~~ $1,848;82b• S2;U33,708` 52,074 392 52,096 126 52116;077 'S2;1T,437 52;1680 52;1801962;201 98#~ $2;2247018 

Purchases $684,065 $752,472 $767,521 $775,196 $782,948 $790,776 $798,686 $806,673 $814,739 5822,887 

Labor $406,742 $447,416 $456,364 $460,928 $465,537 $470,192 $474,894 $479,643 $484,440 5489,284 

        ~rEj. ..    _       ...........,.t8 i9A ~s     20_, :~ 2. ;0 

(Avg. Wage $11 per hr. 523023) 

Other Variable Expenses         $157,150 $172,865 $176,322 $178,086 $179,867 $181_,665 $183,482 $185,317 $187,170 $189,042 

CQST+OPrk :.~._.1~24L7~b $1;7 ''.$1j400 2C8 X5_1; 41`p10$1,428'352°. Su?35:51,'„062$r4?$1L, »~STiS i.~",'2,121 

GROSS PROFIT                    $600,868 $660,955 $674,174 $680,916 $687,725 $694;602 $701,548 $708;564. $715,649 $722;806 

INDIRECT COSTS 

Overheads 

Base Rent $120,000 $122,400 $124,848 $127,345 $129,892 $132,490 $135,13.9 $137,842 $140,599 $143,411 

Percentage Rent $110,930 $122,022 $124,463 $125,708 $126,965 $128,234 $129,517 $130,812 $132,120 $133,441 

Admin Expenses $73,953 $81,348 $82,975 $83,805 $64,643 $85,489 $86,344 $87,208 $88,080 $88,961 

Marketing & Entertainment $92,441 $101,685 $103,719 $104,756 $105,804 $106,862 $107,930 $109,010 $110,100 $111,201 

Utilties $52,000 $52,000 $52,000 $52,000 $52,000 $52,000 $52,000 $52,000 $52,000 $52,000 

Prop Taxes $18,000 $18,540 $19,096 $19,659 $20,259. $20,857 $21,493 $22,138 $22,802 $23,486 

Insurance $18,000 $24,000 $24,000 $24,000 $24,000 $24,000 $24,000 $24,000 $24,000 $24,000 

Maintenance and repairs $36,000 $36,000 $36,000 $36,000 $36,000 $36,000 $36,000 $36,000 $36,000 $35,000 

Other Admin Costs $25,000 $25,000 $25,.000 $25,000 $25,000 $25;000 $25,000 $26,000 $25,000, $25,000 

=OA L $546,324 $582,996 592;101 $598,283, $604,563 $610;942 $617:424 $624,009 $630,701 $637,500 

TOTAL COSTS $1,794,281 $1,955,749 $1,992,309 $2,012,493 $2,032,914 $2,053,578 $2,074486 52;095,642 .$2,117,049 $2,138,712 

PR09E91ONET INCOME"' $64,544 > ' $77;9b9 _ 582,075 ` ` $82,633 ' $83,162 _ $83,660' 184;124 ` 584,554 ' 584,949 $85,308, 

                                  2.95% 3.830A 3,96% 3.94% 3.93% 3.91% 3.666A 3.88% 3.86% 3.84% 

Approx. Area "4,500.sq ft y ' ~16e3; AtSreefiSl6; i3ames ata'" ' r ; 

Resb6rant. 150 Seats: _ w `' n •. 

Average meal $15; 68% usage $818275 

Bars: Da $10 average                                                                         a, h 

Bars:'Evening $12 a ge spend ''~ r ° , a , '''          ~ 

Gross.Re"venues •y(eEr 1 h X~, +< ~.. .; 

Report prepared by Rip USA Vii as, Inc. Naples FL: K 0cugla& Hulme FCCA Chartered Certified Accountant Tel: 239.594.5400 Revbetl 3127/2011 



                                       "''                                                                                                                                       MULTI STOREY PARKING GARAGE 

JAY >                   .'~    P18AK                                                                                                                                             WITH ROOFTOP                RECREATION 

     V E P MPROJECTED                                                                                STATEMENT OF INCOME                                                         "See Important.Note: Forward:Looking Statements: 

   6VEl1UES ee'a. a below                                   ;864 040           5881,321           ; 5890,134            $899,036             5908`D28 '          ;5917;1p6 494,277                   ;,,5935 540 _         ;5944 895           "" .;$,934;344 

Labor                                                       $172,808           $176,264            $178,027             $179,807             $181,605            $183,421           $185,255         ;:$187, 1,r           $138,979                    $190,869 

EtwRC0YEE8` (FTE)` 

(Avg. Wage $11 per hr. $23023) 

Purchases and Variable Expenses                              $43,202             $44,,066            $44,507              $44,952              $45,401             $45,855            $46,314.           $46,777             $47,245                    $47,717 

SUB TOTAL: COST OF SALES                                    $216,010           $220,330            $222,534             $224,759             $227,006            $229,276           $231,569           $233,885            $236,224                    $238;586 

GROSS PROFIT                                                $648;030           $660,991            $667,601             $674,277             $681,019          ,. $687,829:         $694,708           $70'[,655           $708,671                    5715;75$ 

INDIRECT COSTS 

Overheads 

Rent                                                         $51,842             $52,,879            $53,408              $53,942              $54,482             $55,026            $55,577            $56,132             $56,694                    :$57,261 

Percentage Rent                                              $69,123             $70,506             $71,211              $71,923              $72,642             $73,368            $74,102            $74,843             $75;592                    476,348 

Utilties                                                     $69,123             $70,505             $71,211              $71,923              $72.,642            $73,368            $74;102            $74;843             $75,592                    $76,348 

Prop Taxes                                                   $24,000             $24,720             $25,462              $26,225              $27,012             $27,823            $28,657            $29,517             $30,402                    $31,315 

Insurance                                                    $18,000             $24,000             $24,000              $24,000              $24,000             $24,000            $24,000            $241000             $24;000                    124,000 

Maintenance and repairs                                     $103,685           $105,758            $106,816             $107,884             $108;963            $110,053           $111,153           $.1121265.          $.113,357                   $114,521 

Other Admin Costs                                            $69;123             $70,506             $71.211              $71:923              $72:642             $73:368            $;74102            $74.843             V*&'90                    -t7&848 

TOTAL COSTS $620;907 $639,205 $645 851 $652,579 $659-,389' $666;284`... $673 263 $680;329. $667;482 $694725 

PRO4£CTEL7; NET INCOME 1243,.1.33 24441'6 .$244,;83:-. $246,456 $248,636; :: "$250,822 $253;014: 526.5;211 ' w,32ST;4~3 269;619' M 

                                                                                                                                        ROOFTOP:RECREATION:,. , 

MAZIMUM'CAPACITY 430                       VEHICLES: C1-iARGE $10 PER DAY TENNIS COURTS~6 

SKI SEA50N 

153bAYS::68% USAGE $438,600 BASKETBALL 

50MMER SEASOt3: CHARGE $5 

                                                                                                                                        FOOD c, SNACKS C,4BANA 

OTHER: SPECIAL EVENTS 55c,000                                                                                                                                                                                                                       Tcisl. 

,Grios;Revenues - Year 1 X664,0 k0 

Report prepared by Rapid USA Visas, Inc. Naples FL: 'K Douglas Hulme l                             Chartered Certified Accountant Tel' 239,594.5400 

See 21scIalmer."Forward looking Statements". 



,JAi Y tl               y'r P         "4,        W                                STATESIDE AUDITORIUM 

     V = M N                                                                      OPERATOR            PROJECTED STATEMENT OFINCOME                                                          "'Sep I isptiriat tNdtO: Forward Lc5ki. gStatemenls: 

YEAR OF OPERATIONS 

°R,EVArIU1±S see _anatysf~ Flow)                                52,Df8;680 52;28ti;548 S2 332;279"?S2 35§,602 "5279,15t3p,52,402949 ;, 52 d26 879, S2 4S1 249                                                                    $245761 . _             525005I,- 

Purchases                                                         $769,112            $846,023             $862,943             $871,573            $880;288             $889,091           $897,982            $906,962            $916,032                $925,192 

Labor                                                             $457,3.10           $503,041             $513,101             $518,232.           $523,415             $528,649           $533,935            $539,275            $544,667                $550,,1,14 

EtilPL"Q1'EES (FTE7;_:                                                       P6       .. _            _ 22;x,                             23                   23,                 23 123 '                               23                  -24                     . 

(Avg. Wage $11 per hr. 

Other Variable Expenses                                           $176,688            $194,357             $198,244             $200,226            $202,228             $204,251           $206,293            $208,366            $.2'10;440              $212,544 

COSTOF„SJ~LES~:*x; 7' '-_$1;403;109  _,_ _                                        _  -1;544 $420 $1,5 4;288 $~ S 6,031                            $i 6155 931 ..31;621,99;1.51;638;21:1.                    51 65d,693~:            1;fi71i139           3116 T~65 

GROSS PROFIT                                                      $675,571            $743,128             $757;991             %765;571            $773',226.           $780,959           8788;768            $796;656:           .$804,622               $812,669 

INDIRECT COSTS 

Overheads 

Rent                                                                         $0                  $0                   $0                  $0                   $0                  $0                  $0                 SO                  $0                       $0 

Percentage Rent                                                   $124,721            $137,193             $139,937             $141,336            $142,749             $144,177           $145,619            $147,075            $148;546                $150,031 

Admin Expenses                                                      $83,147             $91,462              $93,291              $94,224             $95,166              $96,118            $97,079            $98,050             $99;030                $100,021 

Marketing & Entertainment                                         $103,934            $114,327             $116,614             $117,780            $118,958             $120,147           $121,349            $122;562            $123;788                $125,026 

Willies                                                             $52,000             $52,000              $52,000              $52,000             $52,000              $52,000            $52,000.           $52,000             $52000                   $52,000 

Prop Taxes                                                          $18,000             $18,540              $19,096              $19,669             $20,259              $20,867            $21,4.93           $22,13.8            $22;802                  $23,486 

Insurance                                                           $18,000             $24,000              $24,000              $24,000             $24,000              $24;000            $24,000            $24,000             $241000                  $24,000' 

Maintenance and repairs                                             $36,000             $36,000              $36,000              $36,000             $36,000              $36,000            $36,000            $36,000             $36,000                  $36000 

Other Admin Costs                                                   $25:000             $25.000              5,25:000             $25:000             525.000`             $25:000:           $25:000 .          325;000             k5:dbd'.                 $25 CIdO 

TOTAL COSTS $1;863,911 $2,041442                                                                        $2,080;226           $2;100;041 $2720;064.                    $2;140.;300 $2;160,75042,1,81,418 52;202;345                                       $2223;414.; 

PROJECTED NET INCOME $2114J69 $244,606'                                                               .      252;053.::         $255,561 •. r 259;093'                   $262;649, ';$268,228§ :-W6.9,831 $274,456                                       "4277;105 

                                                                    10.33% 15 73                             10.81%;              10.85% 10:89` =                           7Q:93% 1C.~7°> 91.015 11:^61'1                                                          n?95 

                                                                                  Concers Fxhib 'icns 

'Area 1_WO Seats;. 

A4,erage:5nack$8 68' "U'sa go' 

Bats:: S10.avetage spend`.$500,000 

1 ickets (nat) $10'` , . 5600;000 

Visc. Souventrs $328,680                                                                                                                                                                                                                                    7n 

,Gross. Revenues =.Yee r 1 $2,078;680                                                                                                                                                                .                                                  `SG.U7b 6EiD:

Report prepared by Rapid USA Visas, Inc. Naples FL: K Douglas Hulme FCCA Chartered Certined Amountant Tel: 23%04,5400 -                                                                                                                Rdvser, 3/27=IJ 

See, Oisciaiiiver"Fo"ardYoeklno Siel•ments" 
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      PARTNERSHIP AGREEMENT OF JAY PEAK LODGE AND TOWNHOUSES L.P. 

               A VERMONT LIMITED PARTNERSHIP 

    The: parties to this Agreement of Limited Partnership of JAY PEAK LODGE AND TOWNHOUSES L.P. 

are: 

    Jay Peak GP Services Lodge Inc., a Vermont corporation with its principal place of business at 4850 VT 

Route 242, Jay; Vermont 05859-9621, in its respective capacities as the: General Partner and the Initial Limited 

Partner. As additional. persons invest in the Partnership, and take such steps as are required hereunder and 

.under the subscription agreements contained in the Confidential Memorandum (as defined in section 2.06(f)) to 

become Limited Partners, such additional Limited Partners shall become parties to this Agreement and shall be 

legally;bound bythe.terms and conditions herein. 

                        Recitals 

    WHEREAS, the parties desire to form a limited partnership to (1) acquire title to three (3) or more parcels 

of real estate at the Jay Peak Resort in Jay, Vermont (the "Resort") from Jay Peak Ina (the "Resort Owner"), and 

construct and erect three (3) townhouse buildings with ten (10) living units in each that will be owned by the 

Partnership and be leased to and operated as vacation rental units by a tenant to be approved by the Partnership 

(the `Townhouses'); (2) on land retained by the Resort Owner that sits adjacent to the championship golf course 

at the Resort, and to be leased to the Partnership under one or more ground leases, construct and erect eighty 

(80) golf and mountain cottages with one, two or more bedrooms in each that will be owned by the Partnership and 

be leased to and operated as vacation rental units by a tenant to be approved by the Partnership (the "Cottages'); 

(3) on. land retained by the Resort Owner at the Resort, developing a skier and summer services. center (the 

'Services Center"), to be leased: by the Partnership for nominal consideration from .the Resort Owner and 

subleased for market rent to a tenant to be approved by the Partnership; (4) on land retained by the Resort Owner 

at the Resort, develop a multistory parking garage with recreation on the top level, to be used for Partnership and 

Project parking facilities (the 'Parking Facility") to be leased by the Partnership for nominal consideration from the 

Resort Owner and subleased for market rent to a tenant to be approved by the Partnership; and (5) on land 

retained by the. Resort Owner at the Resort, develop an auditorium for concerts and exhibitions (the "Auditorium", 

and together with the Cottages, Townhouses, Parking Facility, Services Center and additional infrastructure and 

value injected by the Resort Owner, the'Projecf). 

    WHEREAS, the parties expect to raise substantial funds from, among other investors, persons .who are 

not United States' citizens or lawful permanent residents of the United States and who desire to become limited 

partners in the Partnership, and this Partnership may enable such investors to become eligible for admission to 

the United States of America as lawful permanent residents with their spouses and unmarried, minor children; and 

    WHEREAS, this Agreement sets forth the terms and provisions of the Partnership; 

    NOW THEREFORE, in consideration of the foregoing, of the mutual promises of the parties hereto, and of 

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 

hereto, intending legally to be bound, hereby agree as follows: 

              ARTICLE I - Definitions and Rules of Construction 

Section 1.01. Definitions. 

The following additional defined terms used in this Agreement shall have the meanings specified below: 

    "Accountants" - or such other firm of independent certified public accountants selected by the General 

Partner that is reasonably acceptable to the Limited Partner. 

    "Act'- the Vermont Revised ! tnifonn Limited Partnership Act (11 V.S.A. ch. 23) and any corresponding 

provision or provisions of succeeding law, as it or they may be amended from time to time. 



   "Adjusted Capital Account Deficit'- with respect to any Partner, the deficit balance, if any, in the 

Partner's Capital .Account as::ofthe end of the relevant Fiscal Year, after giving. effect to the following 

adjustments: 

   (i) credit to such Capital Account any amounts .,that such Partner is obligated to: restore. 

pursuant to any. provision of this Agreement,. is otherwise treated as being obligated to: restore under 

Treasury Regulation Section 1.704-1 (b)(2)(li)(c), or is deemed to be obligated. to restore pursuant to the ; 

penultimate sentences of Treasury Regulation Sections 1.704-2(g) and 1.7042(1)(5); and 

   (17 debit to such Capital Account the items described: in Treasury Regulation Sections 1.704- 

I (b)(2)(H)(d)(4).                      .7041(b)(2)(H)(d)(4), (5), and (6). 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions of 

Treasury Regulation Section 1:7044 (b)(2)(ii)(d) and shall be interpreted consistently therewith. 

   'Adjusted. Capital. Contribution" with respect to each Partner,. the aggregate capital conMbuted to 

the. Partnership by such Partner reduced, from. time to time, 01 by any return of a Capital Contribution made 

pursuant to the Agreement, and (ii) by the aggregate distributions of Net Proceeds from a Capital 

Transaction made to such Partner pursuant to the Agreement. 

   "Admission Date" - the date on which a.Umited Partner is admitted to the Partnership, which shall 

tie .deemed to be the date of payment by the Limited Partner of its Capital Contribution, which except for the 

Initial Limited Partner shall, be.the date each Limited Partner's Capital Contribution is received by the 

Partnership, thereafter confirmed with a limited partnership certificate (or other evidence of ownership) being 

issued to the Limited Partner. 

   "Affiliate" - as to the. General Partner, any Person who directly or indirectly through one or more 

intermediaries controls, is controlled by or is under common control of the General Partner. 

   "Agreement" - this Agreement of Limited Partnership, including the Recitals and all of the exhibits 

attached hereto and made a part hereof, as amended and in effect from time to time. 

   'Auditorium' — structure to be built at the Resort on land retained by the Resort Owner to be used to 

host concerts and exhibitions. 

   "Available Cash Flow'- funds provided from operation of the Partnership, without deductions for 

payments made to service Secured Debt and for depreciation, but after deducting funds used to pay all 

expenses and other debts of the Partnership, including administrative operational expenses, debt payments 

other than Secured Debt, capital improvements and less the amount set aside by the General Partner, in 

the exercise of its sole discretion, for reserves. 

   "Buildings" — the improvements to be constructed by the Partnership on Resort Land that will 

include the Townhouses, the Cottages, the Services Center, the Parking Facility and the Auditorium. 

   "Capital Account" - the capital account maintained by the Partnership for each Partner, determined 

in accordance with Section 7.01. 

   "Capital Contribution" - the total amount of cash or any cash equivalents or property (net of liabilities 

and commitments secured by such contributed property that the Partnership may have assumed) 

contributed or agreed to be contributed to the Partnership by each Partner, including all adjustments thereto, 

as provided in this Agreement. 



    "Capital Transaction" = the sale or other disposition_ of all or substantially: all of the 

Partnership Property In a single transaction of 'a: series of. related. . transactions,:other`than the initial 

intended conveyance to. Resort Owner of the Resort Owner Units. 

    "Certificate - the certificate of limited partnership for the. Partnership, as it:may be amended 

from time to time, that is prepared and filed in accordance:with the. Act. 

    "Class A Interests' — if Class B Interests are allocated (see below), all other Interests in the 

Partnership. Without limiting the foregoing, all Qualified Investors owning Interests will own Class A 

Interests. 

    'Class B Interests' — as to the Resort Owner, the General Partner, an Affiliate, or any of their 

owners or officers, their right,:title and interest as a Limited Partner in. the Partnership in consideration 

if they advance funds or contribute other value to complete the-Project or fund its operations. The 

Class B Interests shall be in a separate Class B of ownership from the other Limited Partners. Under 

Class B; the owner(s) of.the Class B Interests shall not share in any Partnership income nor have any 

voting rights otherwise permitted Limited Partners, until all 1-829 petitions filed under the EB-5 

Program for all Qualified Investors who have invested into the Partnership have been adjudicated, 

with any appeals having been decided, but shall share in any gain or loss, or in distributions in the 

event of a Capital Transaction, on a pro rata basis, pari passu, based on its Percentage Interest.' 

    "Code" - the Internal Revenue Code of 1986, as amended from time to time, or any 

corresponding provision or provisions of succeeding law. 

    "Consent of the General Partner" - the written consent or approval of the General Partner, 

which shall be obtained prior to the taking of any action for which it is required hereunder; if there is 

more than one General Partner, "Consent of the General Partner" shall require the affirmative 

consent of General Partners holding at least a majority of the aggregate Interests of the General 

Partners. 

    "Consent of the Limited Partner" - the written consent or approval of the Limited Partner, 

which shall be obtained prior to the taking of any action for which it is required hereunder or ratified 

retroactively within a reasonable time thereafter, if there Is more than one Limited Partner, "Consent 

of the Limited Partner" shall require the affirmative consent of sixty-six and two-thirds percent 

(66.67%) of the Limited Partners authorized to vote, unless otherwise set forth herein. 

    'Cottages' —the eighty (80) golf cottage units that will be built and owned by the Partnership, 

on land owned by the Resort Owner and ground leased to the Partnership adjacent or near to the 

golf course at the Resort, then leased to and operated by a tenant to be approved by the 

Partnership. 

    "Cottages Lease' - the commercial lease by and between the Partnership as landlord and a 

tenant to be approved by the Partnership, by which the approved tenant will be granted the right to 

operate the Cottages, subject to certain requirements of the tenant to cooperate and comply with the 

Partnership's requests to document certain employment, wage, revenue and other reports needed 

by the Partnership to comply with its reporting requirements in connection with the IN Act and EB-5 

Program, as those terms are defined in Section 2.06(f). 

    "Environmental Hazard" - any hazardous or toxic substance, waste or material, or any other 

substance, pollutant, or condition that poses a risk to human health or the environment, including, 

but not limited to: (a) any "hazardous substance" as that term is defined under the Comprehensive 

Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. Section 9601, et seq. 

as amended, (b) petroleum in any form, lead-based paint, asbestos, urea formaldehyde insulation, 

methane gas, polychlorinated biphenyis ("PCB's'), radon, or lead in drinking meter, except for 



ordinary and necessary quantities of office supplies, cleaning materials and pest. and insect control 

supplies stored in a safe and lawful manner and petroleum products contained in motor vehicles or 

otherwise properly stored; (c) any underground storage tanks not properly registered with the 

appropriate government agencies; or (d) accumulations of debris., .mining spoil or spent batteries, 

except for ordinary trash and garbage stored in receptacles for regular removal:: 

    "Event of Bankruptcy" - with respect to any Person, 

    (1) the entry of a decree or order for relief by a court having jurisdiction in—respect .ofsuch 

Person in an involuntary case under the federal bankruptcy laws, as. now constituted: or hereafter 

amended, or any other applicable federal or state bankruptcy, insolvency orsimilar law, or appointing 

a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar official) :for such 

Person or for any substantial part of its property, or ordering the winding-up-or.liquidation of its 

affairs, and the continuance of any such decree or order unstayed and in effect for 6.period of sixty 

(60). consecutive days; 

    (2) the commencement by such Person of a voluntary case under the federal bankruptcy 

laws, as now constituted or hereafter amended, or any other applicable: federal or state bankruptcy, 

insolvency or similar law, or the consent by such Person to the. appointment of or taking possession 

by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other similar official) for such 

person or for any substantial part of its property, or the making by such Person of any assignment for 

the benefit of creditors, or the taking of action by such Person in furtherance of any of the foregoing; 

    (3) the commencement against such Person of an involuntary case under the federal 

bankruptcy laws, as now constituted or hereafter amended, or any other applicable federal or state 

bankruptcy insolvency or similar laws which has not been vacated, discharged or bonded within sixty 

(60) consecutive days; 

    (4) the admission by such Person of its inability to pay its debts as they become due; or 

    (5) such Person becoming "insolvent" by the taking of any action or the making of any 

transfer or otherwise, as insolvency Is or may be defined pursuant to federal bankruptcy laws, the 

Uniform Fraudulent Transfer Act, any state or federal act or law, or the ruling of any court. 

    "Event of Default'- as set forth in Section 9.02(b). 

    "Final Determination" - with respect to any issue, the earliest to occur of (a) a decision, 

judgment, decree, or other order being issued by any court of competent jurisdiction,. which decision, 

judgment, decree, or other order has become final (i.e., all allowable appeals filedby the parties to the 

action have been exhausted or the time for such appeals has expired); (b) the IRS having entered 

into a binding agreement with the Partnership or having reached a final administrative or judicial 

determination which, whether by law or agreement, is not subject to appeal; or (c) the expiration of 

the applicable statute of limitations. 

    "Fiscal Year" - the calendar year or such other year that the Partnership is required by the 

Code to use as its taxable year. 

    "Gain" - the income and gain of the Partnership for federal income tax purposes arising 

from a sale or other disposition of all or any portion of the Partnership Property. 

    "General Partner" - Jay Peak GP Services Lodge Inc. and any additional or substitute 

general partners of the Partnership named in any duty adopted amendment to this Agreement; if 

there is more than one general partner, "General Partner" shall refer collectively to all such general 

partners and their successors. 



     "Ground Lease' — the ground lease or collectively the ground leases entered into by and 

between the Resort Owner and the Partnership under which the Resort Owner will enter into long 

term ground leases. of land adjacent or near to the golf course and ski trails at the Resort, for up to 

fifty (50) years unless terminated sooner due to. the. termination of the Partnership pursuant hereto, 

and, upon which the Partnership will construct and own the Cottages. 

     'Ground Sublease" — as applicable, the ground sublease of the Cottages entered into by 

and between the Partnership as landlord and a tenant to be approved by the Partnership, by which 

the Partnership grants the. approved tenant the right.to occupy and operate the Cottages„ subjedto 

certain requirements of the tenant to cooperate and comply with the Partnership's requests to. 

document certain employment, wage, revenue and other reports needed by the Partnership to comply 

with its reporting requirements in connection with the IN Act and EB-5 Program, as those terms are. 

defined In Section 2.06(f). 

    'Initial Limited Partner' —Jay Peak GP Services Lodge Inc. 

    "Interest" - as to any Partner, the Partners right, title, and interest in the Partnership, 

including any and all assets, distributions, losses, profits and shares of the Partnership, whether cash, 

or otherwise, and any other interests and economic incidents of ownership whatsoever of such 

Partner in the Partnership. 

     "IRS" - the Internal Revenue Service of the United States of America. 

    "Leases" — collectively, the Cottages Lease, the Townhouses Lease, the. Ground Lease, and 

the Services Center Leaseand the Multi-Story Parking Garage Lease,. 

     "Limited Partner"- Jay Peak GP Services Lodge Inc., as the Initial Limited Partner, and 

any additional or substitute limited partner or partners of the Partnership as provided herein, in each 

such person's capacky.as a limited partner. If there is more than one limited partner, "Limited 

Partner' or 'Limited Partners" shall refer collectively to all such limited partners. In no event, 

however, shall there be more than ninety (90) Limited Partners at any one time who are also 

Qualified Investors (as defined in Section 2.06(a)), unless the General Partner in its sole discretion 

determines that the Project can support additional Qualified Investors, in which case the General 

Partner may amend this Agreement to allow for additional Limited Partners who are Qualified 

Investors. If the Resort Owner, General Partner, an Affiliate or other party advances funds to 

complete.the..Project or.fund its operations, the funding party(ies) will be given a Limited Partnership 

Interest in a separate Class B and also become a Limited Partner (see 'Class B Interests'. 

     "Limited Partnership Interest" - 'Interest" or 'Limited Partnership Interest or 'Partner 

Interest" means the ownership interest of a Partner in the Partnership at any particular time including 

the right of such Partner to any and all benefits to which such Partner may be entitled as owning 

either Class A Interests or Class B Interests as provided in the Agreement and under the Act, 

together with the obligations of such Partner to comply with all the terms and provisions of the 

Agreement and Act. 

     "Loss" - the loss of the Partnership for federal income tax purposes arising from a sale or 

other disposition of all or any portion of the Partnership Property. If the value at which an asset is 

carried on the books of the Partnership pursuant to the capital account maintenance rules of 

Treasury Regulation Section 1.7041(b) differs from its adjusted tax basis and loss is recognized 

from a disposition of such asset, the loss shall be computed by reference to the asset's book basis 

rather than its adjusted tax basis. 

     "Net Cash FlovV' - the amount, determined for any Fiscal Year or portion thereof, equal to 

the excess, if any, of Cash Flow over the sum of the amounts payable from Cash Flow in such year 

described in Section 8.01. 



    "Net Lose — the. net loss of the Partnership for federal income tax purposes for each Fiscal 

Year, 

    "Net Profit" - the taxable income of the Partnership for federal income tax: purposes for 

each Fiscal Year. 

    "Notice" - a writing containing the information required by this Agreement and sent by 

registered or certified. mail, postage prepaid, return receipt requested, or sent by commercial delivery 

service, by hand delivery, or by telecopy, paid for by the sender,, to a Partner at the last address or 

addresses designated for such purpose by such Partner in Section 16.0.1 or as provided therein, the 

date of receipt of such registered mail or certified mail or the date of actual receipt of such writing by 

commercial delivery service, hand delivery or telecopy, being deemed the date of the Notice. 

    'Parking Facility" - on land retained by the Resort Owner at the Resort, the multistory 

parking garage to be constructed with recreation on the top level. 

    "Parking Facility Lease" — the commercial lease by and between the.Resort Owner as 

landlord and the Partnership as tenant, by which the Partnership is granted the.right to sublease the 

Parking Facility to a tenant approved by the Partnership. 

    "Parking Facility Sublease' — the commercial sublease by and between the Partnership as 

landlord and a tenant to be approved by the Partnership, by which the Partnership grants the 

approved tenant the right to occupy and operate the Parking Facility, subject to certain requirements 

of the tenant to. cooperate and comply with the Partnership's requests to document certain 

employment, wage, revenue and other reports needed by the Partnership to comply with its reporting 

requirements in connection with the IN Act and EB-5 Program, as those terms are defined in Section 

2.06(f). 

    "Partner" or "Partners" - the General Partner and the Limited Partner, either individually or 

collectively, and their successors. 

    "Partnership" - Jay Peak Lodge and Townhouses L.P., a limited partnership formed under 

and pursuant to the Act, and governed by this Agreement. Also sometimes referred to herein as the 

Limited Partnership. 

   "Partnership Property" - the Partnership's interest in real property, including without limitation 

(i) a ground leasehold interest as ground lessee in the land owned by the Resort Owner on which the 

Cottages will be built, (ii) a ground subleasehold interest as ground sublease lessor in the land 

owned by the Resort Owner on which the Cottages will be built, (ii) a leasehold interest as tenant 

pursuant to the Services Center Lease , (iv) a subleasehold interest as landlord pursuant to the the 

Services Center Sublease, (v) an ownership interest in the parcel(s) of land to be purchased from 

the Resort Owner at the Resort on which the Townhouses will be built and (vi) a leasehold interest 

as landlord pursuant to the Townhouses Lease and the Parking Facility Sublease. 

   "Person" - an individual or entity, such as, but not limited to, a corporation, general 

partnership, joint venture, limited partnership, limited liability company, trust, cooperative, or 

association and the heirs, executors, administrators, legal representatives, successors, and assigns 

of the Person where the context so requires. 

   "Project' - the aggregate of all of the Buildings and other improvements to be constructed 

using Partnership funds or value contributed by the Resort Owner at the Resort. 

    "Related Documents' — the Confidential Memorandum and exhibits thereto, as defined in 

Section 2.06(f). 
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     °Resort Land° - the land owned by the Resort Owner on which the Partnership will 

construct and jease.out the Townhouses, Cottages and Services Center and construct the Parking 

:Facility and.the Auditorium.. 

     "Servlces Centel' — the: summer and skier services center to be built on Resort Land, 

leased to the Partnership for nominal consideration and subleased by the. Partnership to one or more 

subtenants; to.be,approved.by the Partnership. 

     "Services Center Lease' - the commercial lease by and between the Resort Owner as 

landlord and the Partnership as tenant, by which the Partnership is granted the right to sublease the 

Services Center to one or more tenants approved by the Partnership. 

     "Services Center Sublease" —the commercial sublease(s) by and between the Partnership 

as landlord and one or more tenants to be approved by the Partnership, by which the Partnership 

grants the approved tenant(s) the right to operate the Services Center, subject to certain 

requirements of the'tenant(s) to cooperate and comply with the Partnership's requests to document 

certain employment, wage; revenue and other reports needed by the Partnership to comply with its 

reporting requirements in connection with the IN Act and E&5 Program, as those terms are defined 

in Section 2.06(f). 

     "State" - The State of VermonL 

    "Subleases' - collectively, the Ground Sublease and the Services Center Sublease, and the 

Parking Facility Sublease, all by and between the Partnership and one or more subtenants approved 

by the Partnership. 

     'Term" - The period of time the Partnership shall continue in existence as stated in Section 

2.07. 

    "Townhouses' - three (3) townhouse buildings with ten living units in each that will be owned 

by the Partnership and leased to and operated as vacation rental units by a tenant to be approved by 

the Partnership. 

    "Townhouses Lease" - the commercial lease by and between the Partnership as landlord and 

a tenant to be approved by the Partnership, by which the approved tenant will be granted the. fight.to...._......_...... ... . 

operate the Townhouses, subject to certain requirements of the tenant to cooperate and comply with 

the Partnership's requests to document certain employment, wage, revenue and other reports 

needed by the Partnership to comply with its reporting requirements in connection with the IN Act and 

E&5 Program, as those terms are defined in Section 2.06(f) 

     "Treasury Regulations!'- the temporary and final regulations promulgated under the Code, 

as such regulations may be amended from time to time (including corresponding provisions of 

succeeding regulations). 



Section 1.02. Rules of Construction. 

(a) Unless the_context clearly indicates to the contrary, the following rules apply to the construction of 

this Agreement: 

     (.1) words Importing the:singular number include the: plural number and words importing 

     the plural' number include the single number,: 

     (2) words of the masculine gender include correlative words of the..feminine and neuter 

     genders, and vice-versa; 

     (3) the headings or captions used in this Agreement are for convenience of reference 

     and do not constitute a part of this Agreement, nor affect its meaning, construction, or 

     effect; 

     (4) any reference in this Agreement to a particular "Article," "Section" or other 

     subdivision: shall be to such Article, Section, or. subdivision of this Agreement unless the 

     context shall otherwise require; 

     (5) Words such as "herein", "hereinbefore," "hereinafter," "hereof and "hereunder' refer 

     to this Agreement as a whole and not merely to a subdivision in which such words appear 

     unless the context otherwise requires; each reference in this Agreement to an agreement 

     or contract shall include all amendments, modifications, and supplements to such 

     agreement or contract unless the context shall otherwise require; and 

     (6) when any reference is made in this Agreement or any of the schedules or exhibits 

     attached hereto to the Agreement, it shall. mean this Agreement, together with all other 

     schedules and exhibits attached hereto, as though one document. 

(b) In the event there is more than one Limited Partner or more than one General Partner, the 

following additional rules of construction shall apply unless otherwise provided: 

     (1) allocations to. the General Partner and Limited Partner of Gain, Net Profits, Net 

     Losses and Loss under Article VII, and distributions of Net Cash Flow and Capital 

     Proceeds under Article VIII shall be further allocated and/or distributed between or among 

     the General Partners and/or Limited Partners in proportion to each General or Limited 

     Partner's respective Interest, to be set forth on Exhibit A, as amended. Unless otherwise 

     provided herein, no General Partner shall have a superior right to receive distributions than 

     any other General Partner and no Limited Partner shall have a superior right to receive 

     distributions than any other Limited Partner; 

     (2) with respect to any matter on which the approval or ratification of the General 

     Partner or the Limited Partner is required or may be given, such approval or ratification 

     shall not be deemed to have been given unless given by Consent of the General Partner 

     or the Consent of the Limited Partner, as the case may be; and 

     (3) with respect to any matter on which the approval or ratification of the General 

     Partner or the Limited Partner is required or may be given, each General Partner or 

     Limited Partner, as the case may be, shall be entitled to vote. 

Section 1.03. Imputation of Knowledge and Notice. 

Notice or knowledge received by the Partnership is effective for a particular transaction from the time 

when it is brought to the attention of the individual conducting that transaction or event, and In any 

event from the time when it would have been brought to its or her attention W the Partnership had 

exercised due diligence. The Partnership exercises due diligence if it maintains reasonable 

routines for communicating significant information to the person conducting the transaction or event 



and there is reasonable compliance with the routines. Due diligence. does not require an 

individual acting for the Partnership to communicate information unless such communication is 

part of its or her regular duties or unless: he or she has reason .to know of the transaction or. 

event and that the.transaction or event would be materially affected by the information.. 

Section 1.04. Successor Statutes and Agencies. 

Any reference contained in this Agreement to specific statutory or regulatory provisions, including, 

without. limitation the:Act:and the Code; orto specific govemmental:agencies or entitiesShall,include 

any successor statute or regulation, or agency or entity, as the.case may be.. 

            ARTICLE II - Partnershia Business Purpose 

Section 2.01. Formation of Partnership. 

The General Partner and the Initial Limited Partner hereby form the Partnership. 

Section 2.02. Partnership Name. 

The name of the Partnership is "JAY PEAK LODGE AND TOWNHOUSES L.P. 

Section 2.03. Principal Place of Business. 

The principal office of the Partnership and the office.to be maintained pursuant to the Act shall be 

located at the offices of Jay Peak GP Services Lodge Inc., 4850 VT Route 242, Jay, VT 05859-9621._ 

Section 2.04. Registered Agent. 

The name and address of the registered agent and registered office of the Partnership for service of 

process are Mark H. Scribner, Carroll & Scribner, P.C., 84 Pine Street, Burlington, Vermont 05401. 

Section 2.06. Title to Partnership Property. 

Legal title to or a leasehold interest in Partnership Property shall be in the name of the Partnership, 

and no Partner, individually, shall have any ownership of or leasehold. interest in such Partnership 

Property, except in its capacity as a Partner. 

Section 2.06. Purposes of the Partnership. 

The purposes, nature, and general character of the business of the Partnership shall consist of. 

(a) acquiring, owning, constructing, developing, leasing, subletting, managing, holding for economic 

gain, and, if appropriate and desirable in the opinion of the General Partner in its. sole reasonable 

discretion, selling or allocating or otherwise disposing of the Partnership Property or any substantial 

part thereof in settlement of the Limited Partnership Interests; 

(b) entering into the Ground Lease with the Resort Owner and leasing out the Cottages to a tenant 

approved by the Partnership and hiring such managers, consultants and other advisers, including 

without limitation the General Partner or its designee, as the Partnership deems necessary to 

manage the Cottages Lease; 

(c) leasing the Services Center and Parking Facility from the Resort Owner and subleasing out the 

Services Center and Parking Facility to one or more tenants approved by the Partnership, and hiring 

such managers, consultants and other advisers, including without limitation the General. Partner or its 

designee, as the Partnership deems necessary to manage the Subleases; 

(d) carrying on any and all activities, to enter into, perform and carry out contracts of any kind 

necessary to, incidental to or related to the foregoing in accordance with this Agreement; 

(e) mortgaging, selling, leasing, transferring, exchanging or otherwise conveying or encumbering all 

or part of the Partnership Property in furtherance of any and all of the objectives of the Partnership 

business; 



(f) assisting in enabling no more than ninety. (90) qualified foreign :investors at any one time (each ,a 

'Qualified Investorl to make qualifying 'at risk" investments in a commercial,, enterprise (each a 

'Qualifying investment'), which; though not restricted to such investments, is intended ;to also meet 

the requirements under 8 U.S.C.§ .1153 (b)(5)(A) - (D); INA § 203 (6)(5)(A) (D) of:.the Immigration 

Nationality Ad (the "IN Act") and qualify under this program {the "EB-5 Program'] is. an: 'Alien 

Entrepreneur', as more fully described in the Jay Peak Lodge and `Townhouses Private Offering 

Memorandum, a copy of which has been distributed to each Limited Partner in connection with1he 

offering of Limited Partnership Interests hereunder (the 'Offering') and each Limited ,Partner 

acknowledges: receiving (the "Confidential Memorandum'); and 

(g) as to those Qualified Investors who are not United States' citizens or lawful. permanent residents 

of the United States (each an "EB-5 Investor' and collectively, the 'EB-5 InvestorsJ, using its 

reasonable best efforts to assist independent legal counsel acting for EB-5 Investors with the filing of 

each of the EB-5 Investors' petitions with USCIS, and of verifying required direct and indirect 

employment until removal of each of the EB-5 Investors' conditions to obtaining permanent 

residency. 

Section 2.07. Partnership Term and Dissolution. 

The Partnership shall continue in full force and effect until December 31, 2059 unless sooner 

terminated in accordance with Article XII. Upon termination of the Partnership, the General Partner 

shall take all actions necessary to terminate the Partnership in accordance with requirements of this 

Agreement and the Act. 

Section 2.08. Filing of Certificate. 

Immediately after the execution of this Agreement by the Partners, if not already done, the General 

Partner shall cause the Certificate to be filed with the State in accordance with the Act 

        ARTICLE III - Partnership Interests and Sources of Funds 

Section 3.01. Identity of Partners and Interests. 

The names and business addresses of the General Partner and the Limited Partners are as 

identified on Exhibit A, as such Exhibit may be amended from time to time in accordance with this 

Agreement, and each such Partner has the Interest indicated next to its name on Exhibit A. The 

failure of the General Partner to periodically amend Exhibit A and list each new Limited Partner, 

however, shall not act to limit or detract in any way from each Limited Partner being considered a 

Limited Partner once its Capital Contribution is made. 

Section 3.02. Capital Contributions. 

(a) General Partner. Subject to the provisions of this Section, the General Partner shall be obligated 

to (and does hereby covenant and agree to) contribute to the capital of the Partnership the cash or 

property set forth after the General Partner's name on Exhibit A. The General Partner shall be 

obligated or permitted to make additional Capital Contributions to the Partnership only in 

accordance with this Agreement. The General Partner at its sole option may make additional 

voluntary Capital Contributions to the Partnership at any time. A portion of the General Partner's 

Capital Contribution may arise from loan proceeds borrowed to fund construction costs in excess of 

the Partnership's equity capital, using the Project as security for the loan (the 'Secured Debt'). To 

the extent Secured Debt proceeds cause the Partnership's capital to increase, each Partner's 

Interest in the Partnership shall be recalculated as a percentage of the sum of the Secured Debt 

proceeds plus existing General and Limited Partner equity Capital Contributions. The Limited 

Partners hereby acknowledge, consent and approve of the General Partner granting one or more 

security interests encumbering all or portions of the Cottages, the Townhouses, or one of more of 

the Leases. The General Partner shall be responsible for repaying the Secured Debt according to 
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its terms from the General Partner's allocation of Available Cash Flow and net proceeds from a 

Capital Transaction, from the sums distributed to the General Partner upon dissolution of the 

Partnership, and/or from the General Partner's own funds. In addition, the General Partner intends 

to use Capital Contributions: invested into the Partnership by newly admitted Limited Partners to pay 

down the principal balance of the Secured Debt, if any. The Limited Partners shall have no 

obligation or liability for retiring the Secured Debt and at no time shall any Limited Partner who is 

also a Qualified Investor have its Capital Contribution reduced or repaid in cash with Partnership 

funds until such time as all 1-829 petitions filed under the EB-5. Program for the Qualified Investors 

have'been adjudicated by USCIS. 

(b) Limited Partner. Subject to the provisions of this Section, each Limited Partner shall be obligated 

to (and does hereby covenant and agree .to) contribute to the capital of the Partnership, by wire 

transfer or other form of available funds, the aggregate amount set forth herein. The minimum capital 

contribution to the partnership to purchase a partnership interest shall be five hundred thousand and 

no/100 dollars ($500,000) (herein referred to as a 'Capital Contribution"). Each prospective investor 

must also separately pay the resort owner an administrative fee (herein referred to as 

"Administration Fees") of fifty thousand and no/100 dollars ($50,000) which will be applied to cover 

administration, and other expenses in the creation of the Project, and preparation, communication 

and distribution of the Confidential Memorandum, including but not limited to accounting fees, legal 

expenses and miscellaneous expenses incurred by the Partnership and the General Partner. The 

total amount payable is $550,000 for participation; payable in cash and in full upon subscription to 

the Partnership. Payment must accompany delivery of the subscription agreement. The limited 

partnership reserves the right to reject any subscription in whole or in part, in its sole discretion. As 

further set forth in the Confidential Memorandum, after reserving an interest in the Limited 

Partnership by making an escrow deposit of at least $10,000 with. People's United Bank subject to 

the terms of an Investor Escrow Agreement, each Limited Partner shall have thirty (30) days to 

conduct his due diligence, and an additional forty-five (45) days thereafter to complete his 

investment into the Project by paying the rest of the Subscription Amount, which time periods may 

be extended by the General Partner at its sole discretion. 

The Limited Partner shall not be obligated to make any additional Capital Contributions to the 

Partnership. All required Capital Contributions shall be subject to any applicable adjustments if 

otherwise permitted by this Agreement. Investment as a Limited Partner is available as a means of 

financing the planning, development, construction, leasing and start-up of the Buildings and 

infrastructure at the Project. This investment may be beneficial, but is not limited, to investors who 

seek lawful permanent residence pursuant to the EB-5 Program under the IN Act, as more fully 

described in the Confidential Memorandum: -There are other requirements of the EB-5 Program and 

other relevant immigration laws which the investor must observe or risk denial of lawful permanent 

residence pursuant to the EB-5 Program. 

Investors shall begin the process to purchase a Limited Partnership Interest by completing the 

subscription procedure mandated by the Partnership, including depositing the Investment into the 

Partnership Account and depositing the Administration Fees into a designated Administrative Fees 

Account, and properly completing, executing and delivering the required subscription agreements 

(the 'Subscription Agreements"). Upon acceptance by the General Partner, closing shall occur and 

the investor will be issued an Interest in the Partnership (at which time each Limited Partner will be 

deemed to confirm its acceptance of all of the provisions and terms in this Agreement) `and the 

investor's Investment will be final and irrevocable: 

In the event of denial of a Limited Partner's 1-526 Petition, the limited Partnership shall pay back the 

Investment and fifty percent (50%) of the Administration Fees within ninety (90) days of written 

request by the Limited Partner and the Interest of such Limited Partner shall automatically be 

terminated upon such repayment without the necessity for such Limited Partner to take such steps 

as are required under Section 10.01. The Limited Partner's rights in this case are limited solely to the 

return of the $500,000 Investment and fifty percent (50%) of the Administration Fees, and once these 

funds are returned the Limited Partner shall no longer have any of the rights and benefits of 
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ownership of an Interest or any right to participate in any manner whatsoever in the affairs of the 

Partnership. The Investment is separate from any previously paid or currently due distribution of 

profits. 

Upon subscribing to the Offering and becoming a Limited Partner, it is at the sole responsibility and 

risk of each .EB-5 Investor to file. their 1-526 petition. There is no refund of the Investment or the 

Administration Fees for failure of an EB-5 Investor, for whatever reason, to file the EB-5. Investor's I-. 

526: petition.. It.is further at.the sole. responsibility and obligation of the Limited Partner to timely notify 

the General Partner at least 90 (ninety) days prior to the due date of filing their 1-829 petition: so to 

enable the General Partner adequate time to properly provide sufficient supporting documentation to 

supplement each Limited Partner's 1-829 petition. The General .Partner shall not be liable in any 

manner, cost, or for any other liability for the failure of a Limited Partner to timely provide the due 

filing date of the. 1-829 petition filing. All new full. time jobs created by Limited. Partner Investments 

who do not participate in the EB-5 Visa Program shall be allocated in their entirety to EB-5 Investors. 

It the regional center pilot program, created in support of the EB-5 Program and further described in 

the Confidential Memorandum (the "Pilot Program'),. lapses, for each EB-5 Investor whose 1-526 

petition is fled with USCIS but not adjudicated on or before the date of lapse, their $500,000 

Investment shall remain invested in the Partnership provided: 

     1. the Pilot Program is reauthorized retroactively or is pending reauthorization within a 

twelve (12) month period following its lapse, and the EB-5 Investor's 1-526 petition is in due course 

adjudicated; or 

     2. legislation is enacted or pending providing substantially similar immigration benefits 

to EB-5 Investors as under the lapsed Pilot Program and the EB-5 Program within a twelve month 

period following the Pilot Program's lapse, and the EB-5 Investor's 1-526 petition is in due course 

adjudicated. 

If neither of the events described under 1 and 2 above occur, or are pending as stated, the EB-5 

Investor at his option may either remain invested in the Project, or request in writing a refund of his 

Investment of $500,000. Upon receipt of a request of refund to the General Partner, the Investment 

will be refunded to the requesting EB-5 Investor by the Limited Partnership within a period of ninety 

(90) days from receipt of such request, and the EB-5 Investor's Interest as a Limited Partner shall 

automatically be terminated as set forth above with respect to the termination of a Limited Partner's 

Interest. The EB-5 Investor's rights upon termination of his Interest are limited solely to the return of 

their Investment of $500,000. 

Notwithstanding anything herein to the contrary, in the event that the Resort Owner, General Partner, 

one of their Affiliates or their investors or officers invests funds or makes financial commitments to 

complete the Project, the investing party will be issued sufficient Class B Interests in the Partnership 

to compensate the investing party for no additional consideration and thereafter hold its Class B 

Interests subject to the terms of this Agreement. 

Section 3.03 Interest on Capital Contributions 

No interest shall be paid to a Partner on Capital Contributions. Interest will be credited by the 

Partnership to a Partner on the sum of any deemed distributions charged to such Partner's Capital 

Account from obligations owed to the Partnership by a General Partner arising under section 5.03(b) 

concerning federal income tax withholding. The interest charged will be computed on a calendar year 

compounded basis at a rate equal to two percent above the rate of interest from time to time 

announced by People's United Bank to be its 'prime rate' or 'base rate', such interest to be collected 

by reduction of any distributions payable to the Partnership immediately-following the. calculation of 

the years interest by the General Partner. To the extent that there are no distributions: against the 

interest that can be applied, then the interest will be charged to the Partner's Capital Account. This 

section 3.03(a) will survive the termination of a Partner's status as a Partner. 
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Section 3:04.Service of Secured' Debt 

Payments: to service the: Secured Debt shall be made by the General Partner :out of its. share of 

Available: Cash Flow:, net proceeds from a. Capital Transaction and sums distdbuted.upon dissolution 

of the Partnership:. For the security of the Limited.. Partners,. the Partnership will service: the Secured 

Debt directly: out of the General:P..artners:share of these items includincuthe General Partner's share 

of:distn'buttons.to:thi§.Paitners:.as set forth in section 8.01. If amounts required for the service of the. 

Secured Debt are in:excess of the General Partner's. share of these items, then: the General Partner 

will fimety: pay such.amounts from its own funds. n the event that:the General. Partner falls to repay 

the Secured: :Debt. according: to its terms; .any or all of the Limited Partners may, at their option., pay 

the:unpaid amount andthe emount paid shall be converted to equity for the benefit of the Limited. 

Partners who. made such payment; with the effect that the Interest of the General Partner will be pro- 

rata diluted and the Interest, of the Limited Partners who paid pro-rata' increased. The dilution will not 

affect-the lnterest.ofany other,Limited Partner who. did not,make:such payments. 

Section: 3.05. Right to Require. Repayment of Capital. 

No Partner shall have theright to withdraw from the Partnership all. or any part of its .Capital 

Contribution: No Partner shall have any right to demand and receive. property of the Partnership in 

return for its; Capital Contribution or in respect of its Interest, except as provided In this Agreement. 

No Limited Partner shall have priority over any other Limited Partner as to any return of Capital 

Contributions or as to any distributions made by the Partnership pursuant to Article VIII. 

Section 3.0.6..Deficit Restoration. 

If, upon liquidation of 

(a) the General Partner's Interest (whether or not in connection with the liquidation of the 

Partrrership),.the General Partner has a negative balance in its Capital Account (as determined after 

taking into account Capital Account adjustments pursuant to Section 7.01 as well as adjustments for 

the Partnership: Fiscal Year during which the liquidation of the General Partner's Interest occurs, 

other than those focconttibutions made pursuant to this Section), then the General Partner shall be 

required to contribute to the capital of the Partnership, immediately prior to the liquidation of its 

General Partner's Interest, the amount necessary to restore its Capital Account to zero. Such 

contributions shall be receipts of the Partnership available for payment of operating expenses and 

debts of the Partnership or distribution to the Partners, in accordance with the terms of this 

Agreement; and _ ._..._.._........ 

(b) the Limited Partner's Interest (whether or not in connection with the liquidation of the 

Partnership), the Limited Partner has a negative balance in its Capital Account, the Limited Partner 

shall have no obligation to make any contribution to the capital of the Partnership and the negative 

balance of the Limited .Partner's Capital Account shall not be considered a debt owed by the Limited 

Partner to the Partnership or any other Person for any reason whatsoever. 

Section 3.07. No Third-Party Beneficiary. 

    None of the provisions of this Agreement shall be construed as existing for the benefit of 

any creditor of the Partnership or for the benefit of any creditor of the Partners, and no provision shall 

be enforceable by a party not a Partner. 

              ARTICLE IV - Right to Mortgage 

Section 4.01. Right to.Mortgage. 

(a) In the General Partner's sole reasonable discretion and to facilitate the purposes of the 

Partnership, including without limitation to effect the redemption of Limited Partner Interests in a 

manner which will not jeopardize the Qualified Investors' ability to obtain unconditional permanent 
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residence under the EB-S Program, the :General Partner may, in the. name and on behalf of the 

Partnership; borrow money (including but not limited to Secured Debt) and issue evidences: of 

indebtedness and secure the same: by granting: mortgages and security interests pledging all or any 

portion of the Partnership Property including. without limitation collateral assignments of the 

Partnership's: interest in the: Leases and Subleases;; and to pay, prepay, extend;: amend or otherwise 

modify the terms' of any such borrowing and. to sign any documents .required. on behalf of the 

Partn. ership in connection with said transactions) without the consent and signatures of the Limited 

Partners. The Limited.Partners here by adknowled y ge;consentand:approve:of game transaction(s). 

(b): Except to the extent required. by any: lender and :agreed to by the General Partner, no General 

Partner shall have any: personal liability to such lenders) or to.the Partnership for the payment of all 

or any part of borrowed money or Secured Debt of the Partnership, except for customary exclusions 

for fraud, misappropriation of funds or waste. 

                  ARTICLE V, Rights. Powers and Obligations of the General Partner 

Section 5.01. Authority: of General Partner. 

(a) Subject to the terms of this Agreement, the General Partner shall be further responsible for the 

overall management and control of the business assets and affairs of the Partnership, and the 

General Partner shall have the right, power, and authority, acting for and on behalf of and in the 

name of the Partnership, to: Q) execute and deliver on behalf of the Partnership any contract, 

agreement, or other instrument or document required or otherwise appropriate to acquire, construct, 

lease, operate, encumber, mortgage or refinance the Partnership Property (or any part thereof); (ii) 

convey Partnership Property by deed, mortgage, certificate, bill of sale, agreement, or otherwise, as 

appropriate; (iii) bring, compromise, settle; and defend actions at law or in equity; (iv) delegate its 

authority, power, and right. to manage the Partnership Property provided, however, that any such 

delegation shall not relieve the General Partner of its obligations and responsibilities to ensure the 

proper management of the Partnership Property unless it finds a suitable replacement General 

Partner as governed by Section 9.01; and (v) use Partnership funds in performance of its rights, 

duties and powers, and reimburse itself for its incurred costs to exercise its rights and perform its 

duties. 

(b) The General Partner shall 

(1) cause the Partnership to do all things necessary to maintain its status as a limited 

partnership in good standing and to enable the Partnership to engage in its business; 

(ii) not act in any manner that will cause the Partnership to fail to qualify as a limited partnership 

under the Act, or the Limited Partner to be liable for Partnership obligations; 

(iii) cause the Partnership to take all commercially reasonable actions under the laws of the State 

and any other applicable jurisdiction that are necessary to protect the limited liability of the Limited 

Partner under the Act; 

(iv) during and after the period in which he is a Partner, provide the Partnership with such 

information and sign such documents as are reasonably necessary for the Partnership to make 

timely, accurate and complete submissions of federal and state income tax returns; 

(v) furnish to counsel for the Limited Partner promptly as and when requested in connection 

with the rendering of any legal opinion concerning federal income tax relating to the Limited 

Partner's investment in the Partnership all documents reasonably requested by counsel for the 

Limited Partner, 

                                                                  14 



(vi) promptly inform the Limited Partner of :any litigation, action, investigation, event, or 

proceeding that is pending which; if adversely resolved; would have. a material adverse: effect on the. 

Partnership or the Partnership Property; have a material adverse effect on the ability of the. General. 

Partner to perform its obligations under this Agreement; or have.:a material adverse effect on the 

financial. condition of the General Partner; 

(vii) promptly inform the Limited Partner if it receives notice; of any violation.with respect. to the 

Partnership Property of any law,:rule,: regulation, order, or decree.of. any governmental authority 

having jurisdiction, which would have a material adverse effect on the Partnership Property or the 

use, occupancy, or operation thereof; 

(viii) develop, manage and operate the Partnership Property in compliance with .all 

applicable federal, state and local governmental regulations, ordinances, laws and rules, and this 

Agreement; 

(ix) cause the Partnership to maintain necessary insurance against risks that are of a. 

character usually insured by Persons engaged in a similar business and in form and amount 

and covering such risks as is usually carried by such Persons; 

(x) take all actions necessary to ensure that the Partnership Property contains no, and is not 

affected by the presence of, any Environmental Hazard, and to ensure that the Partnership Property 

is not in violation of any federal, or local statute, law, regulation, rule, or ordinance. It shall promptly 

deliver to the Limited Partner a copy of any notice received from any source whatsoever of the 

existence of any Environmental Hazard on the Partnership Property or of a violation of any federal, 

state, or local statute law, regulation, rule or ordinance, including any Environmental Law with 

respect to the Partnership Property. If any Environmental Hazard is found to exist or be present, it 

shall commence promptly the taking of action to assure it will be either removed from the. Partnership 

Property and disposed of or encapsulated and/or otherwise corrected, contained and made safe and 

inaccessible, all in strict accordance with federal, state and local statutes, laws, regulations, rules 

and ordinances; 

(xi) investigate and report to the Limited Partner any bona fide proposal or offer of any Person, 

including any Partner, to acquire the Partnership Property or any part thereof; 

(xii) set up one or more reserve fund accounts with Partnership funds and disburse funds from 

such accounts in an amount sufficient, so far as it is able, to meet the obligations of the Partnership; 

(xiii) identify additional Limited Partners and provide Information on the Project and the 

Partnership to them; 

(xiv) perform services in connection with the acquisition, sale and leasing of the Partnership 

Property, on terms to be negotiated by the General Partner, including any agreements needed with 

the Resort Owner as to the Leases, Buildings and Project. Further services of the General Partner 

shall include, but not be limited to, act on behalf of the Partnership with federal, state and local 

authorities with respect to the Project; monitor compliance with zoning, land use and other 

requirements; and prepare or cause to be prepared such third party studies as it deems necessary in 

connection with the acquisition, sale and leasing of the Partnership Property and construction of the 

Buildings and other necessary improvements on the Partnership Property and Resort Land; 

(xv) deal with and, if appropriate, use Partnership funds to purchase or otherwise redeem a 

Limited Partner Interest that is the subject of an insolvency or bankruptcy proceeding; 

(xvi) oversee construction, leasing and subleasing of the Buildings, and negotiate third party 

agreements to construct the Buildings; 
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      (xvii) to oversee the landscaping of the property adjoining the Buildings, and contribute 

      Partnership funds to the costs thereof (pursuant to a Grant of Easement and Maintenance 

      Agreement, among the Resort Owner, Partnership and other necessary parties thereto); 

      (xviii) manage the Leases and Subleases; 

      ()dx) Expenses: The Partnership shall promptly pay all costs and expenses: of the Project which 

      may include, but is not limited to: 

          1) Printing and all other expenses incurred in connection with insurance; distribution, 

      transfer, registration and recording documents evidencing ownership of an interest in the Partnership 

      in connection and with the business of the Partnership. 

          2) Fees and expenses paid to contractors, bankers for financing facilities, brokers and 

      services, leasing agents; consultants, on site managers, real estate brokers, insurance brokers and 

      other agents, including Affiliates of the Partnership, or any General Partner or its officers.. 

          3) Expenses in connection with the acquisition, preparation, improvement; development, 

      disposition, replacement, alteration, repair, remodeling, refurbishment, leasing, renting, costs of 

      insurance, financing and refinancing of Partnership Property, including the Partnership's appurtenant 

      undivided interest in the Hotel Land; 

          4) All costs of personnel directly employed by the Partnership or performing.services for 

      the Partnership;_ 

          5) All costs of borrowed money (except the Secured Debt) including repayment of 

      advances to the Partnership made by a Partner, which shall be paid monthly, interest only at a rate 

      equal to two percent above the rate of interest from time to time announced by People's United Bank 

      to be its "prime rate" or 'base rate', and repaid in one lump sum five years after the date of the initial 

      advance; 

          6) Legal, audit, accounting, brokerage and other fees including expenses of organizing, 

      revising, amending, converting, modifying or terminating the Partnership. 

          7) Expenses in connection with distributions made by the Partnership to, the 

      communications and book keeping and clerical work necessary in maintaining relations with, Limited 

      Partners. 

          8) Expenses in connection with preparing and mailing reports required to be fumished 

      to Partners for required tax reporting or other purposes which the General Partner deems 

      appropriate, cost incurred in connection with any litigation, including any examination or audits by 

      regulatory agencies, and costs of preparation and dissemination of informational material and 

      documentation relating potential sale, refinancing or other disposition of Partnership Property; 

............. __._..... . _ .. . 

      (xx) loan, or otherwise contribute equity to the Partnership, either directly or by an Affiliate, 

      including the Resort Owner, such funds as are necessary to complete the Project in the event the 

      funds of the Partnership are insufficient to complete the Project but in no -event will a loan by the 

      General Partner, the Resort Owner or another Affiliate be a personal liability or obligation of any 

      Limited Partner, and the General Partner, the Resort Owner or other Affiliate shall have no recourse 

      to recoup such a loan against any Limited Partner, and 

      (xxi) issue certificates representing Limited Partnership Interests to all Limited Partners, including 

      Class B Interests I applicable, and take such other steps if required to evidence or set up different 

      classes of ownership in the Partnership. 

      In consideration for its services set forth in this Agreement, the General Partner has received its 

      Interest. 

      (c) Except for matters for which Consent of the Limited Partner is required as set forth in Section 

      5.02(b), all decisions made for and on behalf of the Partnership by the General Partner shall. be 

      binding upon the Partnership. Except as expressly otherwise set forth in this Agreement, the General 

      Partner (acting for and in the name and on behalf of the Partnership), in extension and not in 
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limitation of the rights and powers given it by law or by the other provisions of this Agreement, shall, 

in its sole discretion, have the full and entire right, power and authority, in the management of the 

Partnership's day-today business,: to do any and all acts and things necessary, proper, ordinary, 

customary or advisable to effectuate the purposes and to conduct the business of the Partnership. 

Section 5.02. Limitations on the Authority of the General Partner. 

(a) Notwithstanding: any other provision of this Agreement, the General Partner shall have no 

authority to perform any act in violation of any applicable law or regulations; to do any act required: to 

be approved, consented to, voted on, or ratified by the Limited Partner under the Act or under this 

Agreement unless: such approval, vote, consent, or ratification has been obtained; to cause the 

Partnership to: engage in any business other than as set forth in Section 2.06; or do any act that 

would make it impossible to cant' out the business of the Partnership as contemplated herein. 

(b) In addition, the prior Consent of the Limited Partner is required before the General Partner may: 

(i) sell, mortgage or convey all or any substantial portion of the Partnership Property, other than 

(a) the leasing or subleasing of the Buildings, (b) in connection with the redemption of. Interests, or (c) 

as otherwise set forth in Section 3.02(a),Section 4.01(a) or Section 10.03; 

(ii) lease as an entirety the Partnership Property, or lease or rent out any portion of the 

Partnership Property, except in the Partnership's normal course of business, which shall be defined 

as leasing or subleasing the Buildings; 

(iii) acquire any real property in addition to the Partnership Property (other than land, 

easements, rights of way or similar rights required by governmental rule or regulations, or necessary 

or convenient for the development of the Partnership Property, the leasing of the Buildings and the 

interrelationship between the Buildings, Partnership Property and Resort); 

(iv) voluntarily file a bankruptcy petition on behalf of the Partnership; 

(v) dissolve or wind up the Partnership except as set forth in Article 12; 

(vi) confess any judgment; 

(vii) modify or amend. this Agreement except as expressly, provided in this Agreement; 

(viii) admit any Person as a Partner, except as otherwise provided in this Agreement; 

(ix) borrow from the Partnership or commingle Partnership funds with the funds of any Person; or 

(x) receive any rebates or give-ups or participate in any reciprocal business relationships in 

circumvention of this Agreement. 

(c) In addition, the General Partner may be replaced by the Limited Partner pursuant to Section 9.02. 

Section 5.03. Tax Matters Partner. 

(a) Jay Peak GP Services Lodge Inc., in its capacity as General Partner, is hereby designated 

as the tax matters partner and shall maintain the books and records of the Partnership, and shall be 

responsible, on a timely basis, for (i) preparing all required tax returns and related information for 

both the Federal and the State of Vermont tax returns, (ii) making all tax elections, if appropriate, 

and (iii) preparing all financial information, all in accordance with this Agreement. It shall keep the 

Partners informed of all administrative and judicial proceedings, shall furnish to each Partner upon 

request a copy of each notice or other communication received by it from the IRS or the State of 
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Vermont, and shall not respond to any notice or other communication from the IRS which questions 

or challenges any item which has been or may be reported on a Partnership tax return until after 

notice: of the. proposed response is given to the Limited Partner. It shall have no authority, without 

the Consent. of the Limited Partner, to (7 enter into a settlement agreement with the :IRS which 

purports to-bind Partners other than the,General Partner, (ii) file a petition as. contemplated in 

Section 6226(a) or 6228 of the Code, (iii) intervene in any action as contemplated in Section 6226(b) 

of the Code, (IV), file any request contemplated in Section 6227(b) of the Code, (v)..enter into an 

agreement extending the period of limitations as contemplated In Section 6229(b)(1)(8) of the Code, 

(vi) to file any tax related litigation in a court other than the United States Tax Court, or (vii) submit 

any report to the IRS. 

(b) Federal Income Tax Withholding: In the event any of the Partners are subject to federal 

income tax withholding, the General Partner is authorized to withhold any sums required by the 

Internal Revenue Code even if such withholding conflicts with any of the terms and conditions of this 

Agreement or otherwise affects distributions, allocations or payments to the Partners. In the event 

that the General Partner learns of withholding obligations subsequent to the distribution' to which the 

withholding obligations relate, the General Partner will issue an invoice to the Partner. If the invoice 

.is not paid within sixty (60) days, the General Partner will charge the amount against the Partner's 

distributions of income. This section will survive the termination of a Partner's status as a Partner. 

Section 5.04. Outside Activities. 

The General Partner shall devote to the management of the business of the Partnership so much of 

its time as it deems reasonably necessary to the efficient leasing of the Townhouses, the Cottages, 

the Services Center, and the Multi-Story Parking Garage and any other Partnership Property in order 

to comply with this Agreement. The General Partner and its Affiliates, and their officers, directors, 

agents, employees, representatives, attorneys, accountants and other persons operating on its 

behalf, may engage in and possess any interest in other business ventures (including limited 

partnerships) of every kind, nature, and description whatsoever, independently or with others, 

whether existing at the date hereof or hereafter coming into existence, including, without limitation, . 

acting as general partner or limited partner of other partnerships that own, directly or through 

interests in other partnerships, projects similar to, or in competition with, the Lodge and Townhouses 

Project., including without limitation other Hotels, including meetings and functions facilities and 

related projects located at the Resort. Neither the Partnership nor the Partners shall have any rights 

by virtue of this Agreement in or to such other business ventures or to the income or profits derived 

therefrom and nothing shall be construed to render them partners in.any such business ventures. 

Section 5.05. Liability to Partnership and Limited Partner. 

The General Partner, and its Affiliates, and their officers, directors, agents, employees, 

representatives, attorneys, accountants and other persons operating on its behalf shall not be liable, 

responsible, or accountable in damages or otherwise (including attorneys fees and expenses) to the 

Limited Partner or to the Partnership for any acts performed in good faith and within the scope of 

authority of the General Partner, or its Affiliates if any of the General Partner's duties have been 

contractually delegated to them, pursuant to this Agreement. 

Section 5.06. Indemnification of General Partner. 

(a) To the maximum extent permitted by law, the Partnership shall indemnify, defend, and hold 

harmless each General Partner and its Affiliates, and their officers, directors, agents, employees, 

representatives, attorneys, accountants, consultants and other persons operating on its behalf from 

and against any loss, liability, damage, cost, or expense (including reasonable attorneys fees) 

arising out of or alleged to arise out of any demands, claims, suits, actions, or proceedings against 

the General Partner, by reason of any act or omission performed by it (including its employees and 

agents) while acting in good faith on behalf of the Partnership and within the scope of the authority of 

the General Partner pursuant to this Agreement, and any amount expended in any settlement of any 
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such claim of liability, loss, or damage; provided, however, that (i) the General Partner must have in 

good faith believed that such action was in the best interests of the Partnership, and such course of 

action or inaction must not have constituted breach of its fiduciary duty, and (ii) any such 

indemnification shall be recoverable from: the: assets :of the Partnership, not from the assets of the 

Limited Partner, and no Partner shall be personalty liable therefore. This indemnity shall be operative 

only in the context of third=party:6uits, and not in connection with demands, claims, suits, actions or 

lomceedings: initiated by: any Partner or any Affiliate thereof against another Partner. In no event, 

however, shall a Limited Partner bring suit against the General Partner,, or recover: damages from the. 

General ,Partner;. 'in an am. ount that exceeds the amount invested by the Limited Partner in the 

Partnership. 

(b): Notwithstanding anything contained in this Section, the General Partner shall not be indemnified 

or saved harmless from. any liability, loss, damage, cost, or expense incurred by it in connection with: 

(i) any civil or criminal fines or penalties imposed by law; (ii) any claim or settlement involving the. 

all that federal or state securities laws were violated. by the General Partner or the 

Partnership, except as to a.claim asserted by.the Limited Partner, or (iii) any claim involving breach 

of a fiduciary duty, unless (A) the General Partner is .successful in defending such action on the 

merits, or (B) such claims have been dismissed in favor of the General Partner with prejudice on the 

merits by a court of competent jurisdiction, or (C) a court of competent jurisdiction approves a 

settlement and determines that the General Partner is entitled to costs. 

(c). The General Partner, when entitled to indemnification pursuant to this Section, shall be entitled to 

receive, upon application therefore, reasonable advances to cover the costs of defending any 

proceedings :against A but only if (i) the action relates to the performance of the duties or services by 

the General Partner on behalf of the Partnerships (ii) the action is commenced by a. third party who is 

not a Partner or Affiliate thereof, and (iii) the General Partner covenants in advance to repay the 

advance of funds to the Partnership in accordance with this Section in the event it is determined that 

the General Partner is not entitled to indemnification hereunder. All rights of the General Partner to 

indemnification shall survive the dissolution of the Partnership and the death, retirement, 

incompetency, insolvency, bankruptcy, or withdrawal of the General Partner. 

Section 5:07. Dealing with Affiliates: Fees. 

 The General Partner may, in the name and on behalf of the Partnership, enter into agreements or 

contracts for performance of services for the Partnership with third parties which may include if 

applicable an Affiliate of the General Partner, including without limitation services necessary to 

oversee construction of the Buildings and other improvements and for the leasing of the 

Townhouses, the Cottages the Services Center and the Parking Facility if applicable , and the 

General Partner may obligate the Partnership to pay compensation for and on account of any such 

services; provided, however, such compensation shall be at costs to the Partnership not in excess of 

those disclosed in the Confidential Memorandum, but such limitation on costs shall not prevent the 

Resort Owner, if necessary, from advancing funds to complete the Project and being reimbursed 

with the grant of Class B•Interests. In addition, the General Partner shall pay the Resort Owner its 

development supervision fees and pay whomever it hires to manage the Leases a fee of up to ten 

percent (10%) of the rent paid by the tenants, as further disclosed in the Confidential Memorandum. 

         ARTICLE VI - Rights and Obligations of the Limited Partner 

Section 6.01. Management of the Partnership. 

To the full extent permitted by the Act and without being deemed a general partner, the Limited 

Partner shall participate in the management of the business of the Partnership by making 

suggestions or recommendations to the General Partner on issues of policy important to the 

Partnership, by participating. in one or more of the activities set forth in 11 V.S.A. §3423(b), as may 

be required under the IN Act, and as otherwise set forth in Section 5.02(b) and Section 9.02. The 

Limited Partner shall not have the power or authority, however, to bind the Partnership or to sign 
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any agreement or document in the name of the Partnership. 

Section 6.02. Limitatlorron Liability of the Limited Partner. 

Notwithstanding: any other provision: of this. Agreement; the liability of the limited Partner shall be 

limited to its Capital Contributions at any given time as and when :payable under the provisions of 

this Agreement:: The Limited Partner shall not have any other liability: to contribute money to or in 

respect of the liabilities,: obligations, debts or contracts of the Partnership, nor shall the Limited 

Partner be: personally liable. for any liabilitiesi obligations; debts or :contracts of the Partnership,- A. 

Limited Partner shall be liable to. the Partnership only to make payment.of its Capitai.Contribution as 

and when due and, after its Capital :Contribution shall be fully paid, no Limited. Partner shall, except 

as otherwise required by the Act, be required to make any further Capital Contributions or. lend any 

funds to. the Partnership. 

Section 6.03. Outside Activities. 

Nothing herein contained in this Agreement shall be construed to constitute the Limited Partner the 

agent of any. other Partner hereof or to limit in any manner the. Limited Partner in the carrying on of 

its own businesses or activities. The Limited Partner may engage in and possess any interest in 

other business ventures (including limited partnerships) of every kind; nature and. description, 

independently or with others, whether existing as of the date hereof or hereafter coming into 

existence, including, without limitation, acting as general partner or limited partner of other 

partnerships which own, directly or through interests in other partnerships, Lodge and Townhouses 

projects similar to, or in competition with, the Project. Neither the Partnership nor any of the Partners 

shall have any rights by virtue of this Agreement in or to any such other business ventures or to the 

Income or profits derived therefrom and nothing shall be construed to render them partners in any 

such business ventures. 

Section 6.04. Inspection of the Project 

The Limited Partner and/or its agent or designee shall have the right to inspect the Project upon 

reasonable notice to the General Partner and the General Partner shall provide all reasonable 

assistance to the Limited Partner in such effort. 

Section 6.05. Representations. 

The Limited Partners who are Qualified Investors each represent, warrant, and covenant to the 

Partnership and the General Partner as follows: 

(a) He is an "accredited investor" (unless relying on Regulation S) within.the meaning of the definition 

in Rule 501(a), promulgated under the Securities Act of 1933 (the "Securities Act"); 

(b) He is responsible for obtaining his own advice, Including without limitation income tax advice, 

regarding the Investment, can bear the economic. risk of his Investment, and has such knowledge 

and experience in financial and business matters that he is capable of evaluating the merits and 

risks of the Investment in an Interest in the Partnership; 

(c) He is acquiring his Interest in the Partnership for investment for his own account, and not as a 

nominee or agent, and not with a view to the resale or distribution of any part thereof, and that he 

has no present intention to sell, grant any participation in, or otherwise distribute the same; 

(d) None of the Interests in the Partnership have been registered under the Securities Act or any 

applicable state securities laws on the basis that the sale provided for in this Agreement and the 

issuance of the Interests hereunder are exempt from registration under the Securities Act and any 

applicable state securities laws; 

(e) He has received and reviewed, and understands and is fully satisfied with, all of the information 

and documentation he considers necessary or appropriate when deciding whether to purchase an 

interest in the Partnership, including but not limited to the Confidential Memorandum, all exhibits 
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          thereto and all financial information disclosed therein or .under this . Agreement; has: had the 

          opportunity to ask questions and receive answers from the General Partner and the Partnership 

          regarding the terms and conditions of the purchase of an Interest in the Partnership and the 

          business, properties, prospects, and financial condition of the Partnership;: and has had the 

          opportunity to review the books and records of the Partnership and to obtain additional: information 

          (to the extent the Partnership possessed such information or could acquire it: without unreasonable 

          effort or expense) necessaryao verity the accuracy of any information furnished to it or to :which .it 

          had access; 

          (f) Its Interest in the Partnership may not be sold, transferred, or otherwise disposed of without. 

          registration under the Securities Act and any applicable state securities laws .or _an exemption 

          therefrom and if so sold, transferred or otherwise disposed of he agrees to pay all reasonable 

          attorneys fees and costs incurred by the Partnership or the General Partner in connection_Wth said 

          disposition, including without limitation a repurchase fee in the amount of ten. percent .(10%) of'the 

          Investment, and in the absence .of an effective registration statement covering its Interest in the. 

          Partnership or an available exemption from registration under the Securities Act and any applicable 

          state securities laws, its Interest must be held indefinitely; 

          (g) Any certificate or other document evidencing a partnership interest in the Partnership shall be 

          endorsed with a legend substantially in the form set forth below. 

          THE INTEREST IN THE PARTNERSHIP REPRESENTED HEREBY HAS. NOT BEEN 

          REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR UNDER THE 

          VERMONT UNIFORM SECURITIES ACT (2002) OR THE SECURITIES LAWS OF ANY OTHER 

          JURISDICTION AND MAY NOT BE SOLD, :.TRANSFERRED, ASSIGNED, PLEDGED, OR 

          HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER SUCH ACTS, OR UNLESS THE 

          PARTNERSHIP HAS RECEIVED AN OPINION OF COUNSEL OR OTHER EVIDENCE 

          SATISFACTORY TO THE PARTNERSHIP AND ITS COUNSEL THAT SUCH REGISTRATION IS 

          NOT REQUIRED; 

          (h) He will participate in. the management of the Partnership as set forth in Section 6.01; and 

          (i) No representation, warranty or statement by it in this Agreement or in any document, certificate or 

          schedule furnished or to be furnished to the General Partner pursuant hereto contains or will contain 

' any untrue statement of a material fact or omits or will omit to state a material fact necessary to make 

     ........................the statements or facts contained therein not misleading. 

                     ARTICLE VII - Allocations of Profits and Losses 

          Section 7.01. Maintenance of Capital Accounts. 

          The Partnership shall maintain a Capital Account for each Partner. Each Capital Account shall be 

          maintained in accordance with Treasury Regulation Section 1.7041 (b)(2)(iv). To each Partner's 

          Capital Account there shall be credited such Partner's Capital Contributions, and its distributive 

          share of Net Profits and Gains and any item in the nature of income or gain allocated to such 

          Partner pursuant to Section 7.02. From each Partner's Capital Account there shall be debited the 

          amount of cash and the fair market value (as of the date of distribution) of any Partnership property 

          (net of liabilities securing the distributed property that such Partner assumes or subject to which 

          such Partner takes the distributed property) distributed to such Partner pursuant to any provision of 

          this Agreement and the Partner's distributive share of Net Losses and Loss and any items in the 

          nature of expenses or deductions that are allocated to the Partner pursuant to Section 7.02 and to 

          the amounts charged under section 5.03(b) to such Partner. This Section is subject to the caveat 

          that the Resort Owner, if it is allocated Resort Owner Interests, will not be allocated any income. 
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Section 7.02. Profits and Losses. 

Aftevgiving effect to the special allocations set forth in Section 7.03, the Net Profits, Net Losses; 

Gain and Loss of the Partnership shall be allocated pursuant to each, Limited Partner's Interest or, in 

the event of. .Secured .Debt being assumed by the Partnership, in the same manner as their 

proportionate share of Available Cash Flow and net proceeds from a Capital Transaction; provided, 

however, that no Net Profits, Net Losses, Gain and Loss of the Partnership for any Fiscal Year shall 

be allocated to a Limited. Partner to the extent such allocation would cause or increase an Adjusted 

Capital Account Deficit: with respect to that Partner, and those Net Losses, Losses or Partnership 

deductions shall instead be allocated to the General Partner. Any intangible expenses including, but: 

not limited to, depreclation or amortization are to be allocated in accordance with each Partner's 

Interest. 

Section 7.03. Special Allocations and Limitations. 

(a) Notwithstanding the provisions of Section 7.02, Partners shall be specially allocated items of. 

Partnership Net Profits, Net Losses, Gain and Loss to comply with the Code and with all. applicable 

Treasury Regulations regarding special allocations for partners of a partnership (the "Regulatory_ 

Allocations"). Such provisions include, but are not limited to, minimum gain chargeback 

requirements, changes in recourse and nonrecourse debts and liabilities, and elimination of Adjusted 

Capital Account Deficits. The Regulatory Allocations shall be taken into account in allocating other 

profits, losses and other items of income, gain, loss and deduction to the Partners so that, to the 

extent possible, the net amount of such allocations of profits and losses and other items shall be 

equal to the amount that would have been allocated to each Partner had the Regulatory. Allocation 

not occurred. The Tax Matters Partner shall have the absolute discretion to apply the Regulatory 

Allocations in a manner consistent with this Agreement, and to make any and all determinations of 

special allocations thereunder. 

(b) The respective interest of the Partners in the Net Profits, Net Losses, Gain, and Loss or items 

thereof shall remain as set forth above unless changed by amendment to this Agreement. 

              ARTICLE VIII - Cash Distributions 

Section 8.01. Distributions of Available Cash Flow. 

Available Cash Flow shall be distributed by the General Partner to and among the Partners and for 

the purposes below, within thirty (30) days after the close of each calendar month, as follows: 

(a) first, to the repayment or part thereof of any remaining unpaid loans made by the General 

Partner or its Affiliates or third party interests to the Partnership; 

(b) second, to the payment of any debts owed to the Limited Partners; and 

(c) the balance to the Partners according to their Interests. 

Notwithstanding the foregoing, it will be up to the General Partner in its sole discretion and if in the 

best interest of the Partnership to make any distributions. Distributions can only be made monthly, or 

such extended period of time, as the General Partner, in its sole discretion, may deem appropriate 

from the accumulated balance of Available Cash Flow. 

Section 8.02. Distributions of Proceeds from Capital Transaction. 

Proceeds from a Capital Transaction (defined as the net proceeds, aver all costs, expenses and 
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payments to Affiliates and any third party interests, upon liquidation of the Partnership resulting from 

the sale of the Partnership Property as set forth in Article XII, or as set forth in Section 10.03); shall 

be distributed to and among the Partners in the following amounts and order of priority:. 

(a) first, to the payment of all matured debts and liabilities of the Partnership other than debts, 

liabilities and fees'owed to Partners or their Affiliates; 

(b) second;: to the repayment of any remaining unpaid loans from the General Partneror its, Affiliates 

to the Partnership; 

(c). third, to the payment of any debts owed to the Limited Partner and their Affiliates; 

(d) fourth, to the Partners to the extent of their Adjusted Capital Account Deficits; and 

(e) last,- to the Partners (including the Resort Owner if applicable) according to their Percentage 

Interests in the Partnership. 

Section 8.03 Deficit. Capital Accounts at Liquidation 

The Limited Partners shall have no liability to the Partnership, to the General Partners or to the 

creditors of the Partnership on account of any deficit balance in their capital accounts upon 

liquidation of the Partnership, provided however that any Partner for whom any changes have been 

made to his capital account by reason of the obligations under section 3.03 and section 5.03(b) will 

Immediately reimburse the Partnership upon written demand of the General Partner. This section 

8.03 will survive the termination of the Partners' status as a Partner. A Partner must also pay any 

attorneys' or accountants' fees actually and reasonably incurred by the Partnership or a General 

Partner in collecting amounts under this provision from the Partner. 

Section 8.04 Limitation of Liability 

No Limited Partner shall have any personal liability whatsoever, whether to the Partnership, to any 

Partners or to the creditors of the Partnership, for the debts or obligations of the Partnership or any of 

its losses beyond his Capital Contribution, to be set forth opposite his name in exhibit A attached 

hereto; provided, however, that any Partner for whom any charges have. been made to his Capital 

Account by reason of the obligations described in section 8.02, section 3:03 and or section 5.03(b), is 

required to reimburse the Partnership for the amount of any negative balance in his Capital Account, 

but such reimbursement shall not exceed the sum of such Partner's obligations under section 8.03 

and section- 8.04. This section 8.04 will survive the termination of a Partner's status as a Partner. A 

Partner must also pay any attorneys' or accountants' fees actually and reasonably incurred by the 

Partnership or a General Partner in collecting amounts under this provision from the Partner. 

Section 8.05 Death or incapacity of Limited Partner 

The death, legal incapacity, dissolution, termination, merger, consolidation or bankruptcy (each a 

'Triggering Event°) of one or more Limited Partners shall not cause dissolution of the Partnership, but 

the rights of such Limited Partner(s) to share in the profits and losses of the Partnership, to receive 

distributions from the Partnership and to assign an Interest in the Partnership shall, on the happening 

of such a Triggering Event, devolve upon such Limited Partner's executor, administrator, guardian, 

conservator or other legal representative or successor as the case may be, subject to the terms and 

conditions of this Agreement, and the Partnership shall continue as a Limited Partnership. However, 

in any such Triggering Event such legal representative or successor or any assignee of such legal 

representative or successor shall be admitted to the Partnership as a Limited Partner only in 

accordance with and pursuant to all of the terms and conditions of this Agreement. 
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Section 8.06 Recourse of Limited Partners 

Each Limited Partner shall look solely to the Project for all distributions with. respect to.the 

Partnership, his Capital Contribution thereto and profits and losses thereof, and shall have no 

recourse therefore upon dissolution of the Partnership or otherwise against the General Partner or 

any other Limited Partner, except to the extent of any requaed General Partner contributions to the 

Partnership required by Article ill. 

Section 11.07 No Right to Property 

No Limited: Partner shall have a right to demand or receive any distribution from the Partnership in 

any form other than. cash, upon dissolution of the Partnership or otherwise, except as otherwise set 

forth in this:Agreement. 

  ARTICLE IX - Admission of Successor and Additional General Partners: Removal and 

                Withdrawal of General Partner 

Section 9.01. Voluntary Withdrawal of General Partner/Admission of Successor or Additional 

General Partners. 

(a) The General Partner shall not have any right to retire or withdraw voluntarily from the 

Partnership. or to. sell, transfer,. or assign all or any portion of its Interest, without the Consent of the 

Limited Partner, which consent shall not be unreasonably withheld, delayed or conditioned. In the 

event that the Consent of the Limited Partner has been obtained by the General Partner, the 

General Partner shall designate one or more persons to be its successor. In no event shall the 

Interests of the other Partners be affected thereby. The designated successor General Partner shall 

be admitted as such to the Partnership upon approval of the Limited Partner and upon satisfying the 

conditions of this Agreement. Any voluntary withdrawal by the General Partner from the Partnership 

or any sale, transfer, or assignment by the General Partner of its Interest shall be effective only 

upon the admission of the successor General Partner in accordance with this Agreement, at which 

time. the predecessor General Partner shall no longer have any obligations or liability under this 

Agreement. 

(b) A successor General Partner shall, by its execution of an amendment to this Agreement and as 

a condition precedent to being admitted as a successor General Partner and to receiving any 

Interest in the Partnership or the Partnership Property, agree to be bound by this Agreement to the 

same extent and on the same terns as the predecessor General Partner. 

(c) Upon the execution of the amendment to this Agreement by the successor General Partner and 

the admission of a successor General Partner, an amendment to the Certificate shall be executed 

by the successor General Partner and filed in accordance with the Act. 

Section 9.02. Removal of General Partner/Admission of Additional General Partner Under 

Certain Circumstances. 

(a) Upon the occurrence of an Event of Default, as defined herein, the Limited Partner shall have the 

right to cause a Person to be admitted to the Partnership as an additional General Partner and to 

remove a defaulting General Partner or both. The Limited Partner shall have the right in the name of 

the General Partner to take all actions and do all things necessary or appropriate to implement and 

carry out the provisions of this Section, provided that the replacement or addition of a General 

Partner must be an Affiliate of the Initial General Partner, unless prohibited by state or federal law. 
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(b) The following shall each be an Event of Default: 

    (1) the General Partner has,. in connection with the Partnership .or the Project, 

performed an act or failed to perform any act constituting fraud, intentional misconduct, material. 

breach of fiduciary duty, misappropriation or commingling of funds, or dishonesty; 

    (2) the General Partner has. breached .any material, written representation, covenant or 

warranty: under this Agreement that substantially impairs the performance: or. purpose of the 

Partnership; or 

    (3) an Event of Bankruptcy shall have occurred with respect to the General Partner, 

(c) If the Limited Partner elects to 

    (1) admit a Person as an additional General Partner upon the occurrence of an Event of 

Default, such admission shall occur automatically, and. without further action by the General Partner 

upon the giving of notice thereof by the Limited Partner to the General Partner, and each of the 

Partners hereby agrees and consents In advance.to.the foregoing admission. Upon the occurrence 

of such admission, any delegation of authority given to the defaulting General Partner (whether 

expressly set forth in this Agreement or otherwise) shall be canceled and of no further force and 

effect, and instead the defaulting General Partner shall be deemed to have delegated, automatically 

and without the requirement of a writing or any other action other than as set forth above, all its 

powers. and authority (including, without limitation, all right to deposit to, withdraw from and otherwise 

control all Partnership bank accounts) to the Person so designated by the Limited Partner in its 

capacity as an additional General: Partner. Notwithstanding its. admission to the Partnership, the 

additional General Partner may withdraw as a General Partner without the consent of any other 

Partner. 

    (2) remove the General Partner, then the Limited Partner shall have the right, without the 

consent of any of the General Partner; to designate a successor General Partner and elect to 

continue the business of the Partnership; such removal shall occur automatically and without further 

action by any Partner upon the giving of notice thereof by the Limited Partner to the General Partner. 

Upon such removal, (A) the removed General Partner shall have the obligation to sell its Partnership 

Interest to the General Partner or its designee for $10.00OS; and (B) such removed General Partner 

shall thereafter cease to have any interest in the capital, profits, losses, distributions, and all other 

economic incidents of ownership of the Partnership. 

(d) The Limited Partner shall not have the right to exercise any remedies pursuant to this Article as 

a result of any Event of Default if the failure or violation is curable and if the General Partner shall 

cure such failure or violation within 30 days after notice. 

Section 9.03. Event of Bankruptcy of a General Partner. 

(a) The General Partner shall cease to be the General Partner upon an Event of Bankruptcy with 

respect to the General Partner, or, with the Consent of the Limited Partner, upon the occurrence of 

the General Partner's insolvency. Upon such an Event of Bankruptcy, or, with the Consent of the 

Limited Partner, such insolvency, the remaining or successor General Partner shall cause the 

Partnership to redeem the General Partner's Interest for $10.00US and the General Partner shall 

thereafter cease to have any interest in the capital, profits, losses, distributions, and all other 

economic incidents of ownership of the Partnership. 

(b) If, at the time of an Event of Bankruptcy with respect to the General Partner, the General Partner 

is the sole General Partner, the Limited Partner shall have the right, in its sole discretion, to 

designate a successor General Partner and the Limited Partner may, within the maximum number of 
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days permitted by the Act after the General Partner's ceasing to be a General Partner of the 

Partnership, elect to continue the business of the Partnership. 

Section 9.04. Continuation of the Business of the Partnership.. 

(a) If,.at the time of an Event of Default, the General Partner was: not the: sole General Partner, the 

remaining General Partner_ or General Partners may elect: ao continue the business of the. 

Partnership and shall immediately: (i) .give Notice to the Limited Partner .of such Event: of 

Default; and (ii) subject to the. Consent of the Limited Partner, .make :any amendments to this 

Agreement and execute and, if required by the Act, file for recording .any amendments;.or other 

documents or instruments necessary to reflect the termination of the Interest of the General Partner 

as and In order to comply with the requirements of the Act. 

(b) A Person shall be admitted as a successor or additional General Partner with the Consent of the 

Limited Partner if an amendment to the Certificate evidencing the admission of such Personas a 

General Partner shall have been filed with the Secretary of State of the State. Each General Partner_ 

hereby agrees to execute promptly any such amendment to the Certificate, if-required, in.the, event 

of its withdrawal or removal pursuant to the provisions of this Article. The Limited Partner shall have 

the right in the name of the General Partner to execute any such amendment in the event of the 

General Partner's withdrawal or removal. The election by the Limited Partner to remove any General 

Partner or admit any additional General Partner under Section 9.02 shall not limit or restrict the 

availability and use of any other remedy that the Limited Partner or any other Partner might have 

with respect to any General Partner in connection with its undertakings and responsibilities under 

this Agreement. 

         ARTICLE X- Asslanability of Interests of Limited Partner 

Section 10.01. Substitution and Assignment of a Limited Partner's Interest. 

(a) Other than as set forth herein, no Limited Partner shall have the right to assign, sell, transfer, 

convey, encumber or pledge its Interest. In no event shall any Interest of a Limited Partner, or any 

portion thereof, be sold, transferred or assigned to a minor or incompetent, and any such attempted 

sale, transfer or assignment shall be void and ineffectual and shall not bind the Partnership or the 

General Partner. This investment may be beneficial to investors who seek lawful permanent 

residence pursuant to the EB-5 Program under the IN Act, as more fully described in the Confidential 

Memorandum. Failure of a Limited Partner desiring lawful permanent residence to remain invested 

fully in the Limited Partnership may result in the denial of lawful permanent residence for such Limited 

Partner as an outcome of this investment. There are other requirements of the E13-5 Program which 

the interested investor must observe or risk denial of lawful permanent residence pursuant to the EB- 

5 Program, as further set forth in the Confidential. Memorandum. 

(b) No assignment of the Interest of a Limited Partner shall be made if, in the opinion of counsel to 

the Partnership, such assignment () may not be effected without registration under the Securities 

Act, (H) would result in the violation of any applicable state securities laws, (iii) would result in a 

termination of the Partnership under Section 708 of the Code (unless consented to by the General 

Partner), (iv) would result in the treatment of the Partnership as an association taxable as a 

corporation or as a "publicly-traded limited partnership" for tax purposes (unless consented to by the 

General Partner), or (v) would jeopardize the ability of any Limited Partner to quality under the EB-5 

Program to become a lawful permanent resident of the United States. The Partnership shall not be 

required to recognize any such assignment until the instrument conveying such interest has been 

delivered to the General Partner for recordation on the books of the Partnership, the Limited Partner 

executes and delivers such instruments, in form and substance satisfactory to the General Partner, 

as the General Partner in its sole discretion may deem necessary or desirable to effect such 

substitution, including without limitation a release of the Resort Owner, Partnership and General 

Partner, and the General Partner has consented to the assignment under the parameters set forth 
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herein. Unless an assignee becomes a substitute Limited Partner in accordance. with the provisions. 

of .subsection (c), he shall not be entitled to any of the rights granted to a Limited Partner hereunder„ 

Other than the right to receive all or part of the share of the Net Profits, Net Losses; cash distributions 

or: returns of capital to which its assignor would otherwise be entitled. 

(c) An assignee of the interest of a Limited Partner, or any portion thereof, shall become a substitute 

Limited Partner entitled to all the rights of a Limited Partner ill, and only if:. 

   (i) the assignor (or, if the assignor is a defaulting Limited Partner, the General Partner 

pursuant to the power of attorney granted in Section 16.09) gives the assignee such right; 

   (ii) the assignee pays to the Partnership all. costs and expenses howsoever incurred in 

connection with such substitution, including, specifically, without limitation, costs incurred In the 

review and processing of the assignment and in amending the Partnership's then current. Certificate. 

and/or Agreement of Limited Partnership, if required; and 

   (ii) the assignee executes and delivers such instruments, in form and substance 

satisfactory to the General Partner, as the General Partner in its sole discretion may deem.necessary 

or desirable to effect such substitution and to confirm the agreement of the assignee to be bound by 

all the terms and provisions of this Agreement. 

(d) The Partnership and the General Partner shall be entitled to treat the record owner of any 

Partnership Interest as the absolute owner thereof in all respects, and shall incur no liability for 

distribution of cash or other property made in good faith to such owner until such time as a written 

assignment of such interest has been received and accepted by the General Partner and recorded 

on the books of the Partnership. The General Partner may refuse to accept an assignment until the 

end of the next successive quarterly accounting period. 

Section 10.02. Withdrawal of Initial Limited Partner. 

Notwithstanding the provisions of Article X, the Interest of the Initial Limited Partner shall be 

terminated and of no further force or effect upon the first admission of a Limited Partner other than 

the Initial Limited Partner. The termination of the interest of the Initial Limited Partner shall be 

automatic and require no action on its part or on the part of any other Person, and the General 

Partner shall cause to be prepared appropriate amendments to Exhibit A of this Agreement and to 

the Certificate. 

Section 10.03. Sale or Other Disposition of Partnership Assets 

Once all 1-829 petitions filed under the E&5 Program for all Qualified Investors who have invested 

into the Partnership have been adjudicated, with any appeals having been decided, the General 

Partner within a reasonable time thereafter shall review market conditions and, if appropriate in its 

sole discretion, pursue one or more exit strategies for Investors. These strategies may include 

subdividing the Townhouses and Cottages Into fractional units and granting each Limited Partner 

such number of fractional units that will adequately compensate each Limited Partner in exchange for 

and redemption of each Limited Partner's Interest in the Partnership. All such fractional units must be 

made available at all times when not occupied by owner to a rental pool operated by the Resort 

Owner, which rental rates, and terms and conditions thereof, will be set by the Resort Owner at its 

sole discretion and the Resort Owner will be entitled to its standard rental management fee. Each 

Limited Partner may sell his fractional units whenever he wishes and for a price at his discretion, but 

such fractional units must be sold exclusively through Jay Peak Realty with commission based upon 

its standard commission for fractional unit sales. Any residual balance of fractional units, or parts 

thereof remaining after all allocations to Limited Partners are executed shall be allocated and 

transferred at nil cost to the General Partner. Each Limited Partner acknowledges and agrees.by their 

receipt of this Agreement and investment into the Partnership that the possible conversion of their 

interest in the Partnership Property into fractional units does not constitute a guarantee of a return of 

their Investment or of redemption of their Interest. In addition Investors at any time may sell their 
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Limited Partnership Interest to third party purchasers, with the caveat that Qualified Investors who 

have filed under the EB-5.program must first meet all the conditions set forth herein and under the 

Act, including the requirement to sustain their investment in the.Project, to obtain conditional. 

permanent_ residency and unconditional permanent residency for themselves and. their spouses and r 

minor children. 

Section 10.04. Termination of Leases. 

All Buildings shall be operated by the approved tenants for up to ten (10) years upon terms and 

conditions set forth in the individual Leases. All Leases shall automatically terminate upon the: 

termination of the Partnership, withdrawal of all Limited Partners from the Partnership through 

redemption of their Interests: or otherwise, or upon the expiration of.the ten (10) year term, whichever 

is sooner. 

         ARTICLE XI - Management Compensation, Etc. 

Section 11.01. Management Compensation, Etc. 

Other than receiving its Interest herein, being reimbursed for all of its expenses and costs incurred 

related directly or indirectly to the development. of the Project (including but not limited to permitting 

fees, professional fees and third party consultant fees), and receiving reimbursement for expenses 

and other costs incurred directly or indirectly by the General Partner to fulfill its duties hereunder, the 

General Partner shall not be entitled to compensation for its services rendered pursuant to this 

Agreement, except that the General Partner's designated manager is entitled to be paid a property 

management fee of up to ten percent (10%). In addition, however, the General Partner shall delegate 

its duty to develop the Project, including but not limited to the construction and build out of the. 

Project; to the Resort Owner an Affiliate of Resort Owner for a construction supervisor charge to be 

paid by the Partnership in an amount equal to fifteen percent (15%) of the overall cost to the 

Partnership of the development and construction of the Buildings. Each Limited Partner has been 

given a copy of the Confidential Memorandum, including without limitation the financial pro formas 

attached thereto, in which the proposed fee structure to compensate the General Partner or its 

Affiliate(s), as identified in this section, is disclosed and agreed to without limitation by each Limited 

Partner, 

           ARTICLE XII - Dissolution of Partnership 

Section 12.01. Dissolution. 

The Partnership shall be dissolved, and the business of the Partnership shall be terminated in 

accordance with the Act, upon the occurrence of any of the following events: 

(a) the dissolution, liquidation, withdrawal, retirement, removal, death, insanity, disability and/or 

Event of Bankruptcy of a General Partner, under such circumstances where no other remaining 

General Partner desires to continue the Partnership; provided, however, that the Partnership shall 

not be dissolved as aforesaid if the Limited Partner shall, within the maximum number of days 

permitted by the Act, elect to continue the Partnership and the Partnership business, and shall 

designate a successor General Partner; 

(b) an election to dissolve the Partnership made in writing by all of the Partners in accordance with 

the Act; 

(c) the sale or other disposition of all or substantially all of the Partnership Property, whether 

under Section 10.03 or otherwise; 

(d) the expiration of the Term; or 
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(e) The occurrence of any other event causing the dissolution of 'a limited partnership under the laws 

of the.State. 

Section 12.02. Distribution of Partnership Assets. 

Upon the dissolution of the. Partnership, the Partnership business shall be wound up, all leases shall 

terminate and its assets liquidated; :and the net proceeds of such liquidation shall be distributed to 

:the Partners as set forth in Section 8.02. 

Section 12.03. Termination of the Partnership. 

The Partnership shall terminate when all Partnership Property shall have been disposed of (except 

for any liquid assets not so disposed of), and the net proceeds therefrom, as well as any other liquid 

assets of the Partnership, have been distributed to the Partners as provided in this Article and in 

accordance with the Act. 

             ARTICLE XIII - Accountinn and Reports 

Section 13.01. Bank Accounts. 

The General Partner shall deposit the funds of the Partnership in the name of the Partnership in 

such separate bank or other financial institution account or accounts, and with such bank(s) or 

financial institution(s) as shall be determined by and in the sole reasonable discretion of the General 

Partner. 

Section 13.02. Books of Account 

The General Partner shall at the expense of the Partnership keep at the principal office of the 

Partnership true, correct, and complete books of account, maintained by a Certified Public 

Accountant (CPA) in which shall be entered fully and accurately each and every transaction of the 

Partnership. For federal income tax and financial reporting purposes, the Partnership shall use the 

accrual method of accounting and the fiscal year shall end December 31. Each Partner shall have 

access thereto to inspect and copy such books of account at all reasonable times upon reasonable 

advance written notice to the General Partner. The Partnership shall retain all books and records for 

the longest of the periods required by applicable laws and regulations. 

Section 13.03. Reports. 

The General Partner shall at Partnership expense cause to be prepared and delivered to the 

Limited Partner and, when required, shall cause the Partnership to file with relevant governmental 

agencies, each of the following: 

(a) by March 15 of each calendar year, unless an extension has been requested, the Partnership's 

federal income tax return including Schedule K-1's to form 1065 and all other information from the 

Partnership necessary for the preparation of the Limited Partner's federal income tax return; 

(b) within forty-five (45) days after being produced by Partnership accountants in each subsequent 

calendar year, for the prior fiscal year a financial statement and report prepared for the Partnership 

by a Certified Public Accountant. 

(c) in addition, General Partner at its sole discretion may distribute interim financial reports. 

Section 13.04. Tax Elections and Adjustments. 

The General Partner is authorized to cause the Partnership to make, forego or revoke such 

elections or adjustments for Federal Income tax purposes as they deem necessary or advisable in 

their sole discretion, provided such elections or adjustments are consistent with federal income tax 

rules and principles, including but not limited to, in the event of a transfer of all or part of the Limited 

Partnership Interest of any Partner, an election pursuant to section 754 of the Code to adjust the 

basis of the assets of the Partnership or any similar provision enacted in lieu thereof. The Partners 
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Will, upon request, supply any information necessary to properly give effect to any election or 

Adjustment. 

            ARTICLE XIV - Meetings of the Partnership 

Section 14.01. Meetings of the Partnership. 

Meetings of the Partnership may be called for any matters upon.which the Partners may vote as set 

forth. in this Agreement. The calling of a meeting shall be made: 

:(a) bythe General Partner, which shall give Notice to the Partners_. setting forth (i) a statement of the 

purposes of the meeting, and (il) the date of the meeting (which shall be a date no fewer than 15 

days and no more than 30 days after the date of the Notice); or 

(b) by the Limited Partner (which for the limited purpose of this subsection shall require at least sixty- 

six percent (66.67%) of the. Limited Partners agreeing to such call for a meeting), which shall give 

Notice to the Partners setting forth a statement of the purposes of the meeting. No more than 15 

days after receipt of such Notice, the General. Partner shall provide Notice of the meeting to the other 

Partners in accordance with subsection (a). 

               ARTICLE XV - Amendments 

Section 15.01. Generally. 

In addition to amendments otherwise authorized in this Agreement, this Agreement may be amended 

in any respect.from time to time by the General Partner without written approval or consent of Limited 

Partners including but not limited to the following; 

(a) by the. General Partner, without the Consent of the Limited Partner, to 

    (1) add to its duties or obligations or to surrender any right or power given to it by this 

Agreement; 

    (2) cure any ambiguity, correct or supplement any provision of this Agreement which 

may be inconsistent with any other provision of this Agreement or make any other provisions with 

respect to matters or questions arising under this Agreement which are not inconsistent with the 

provisions of this Agreement; 

    (3) reflect on Exhibit A the removal, addition or substitution of the General Partner or the 

Limited Partner, 

    (4) correct or modify any provision to comply with the Act or satisfy USCIS; or 

    (5) any other amendment in the General Partner's sole discretion, so long as the 

amendment does not allow the Limited Partner to take part in the control of the Partnership's 

business in a manner that would reduce or eliminate the limited liability of the Limited Partner, or 

otherwise modify the limited liability of the Limited Partner, or increase the liability or obligations of 

the Limited Partner, or as to change the Capital Contributions required, or rights and interests in 

profits, losses and distributions of any Partner or dilute the Interest of the Limited Partner. 

Section 15.02. Signatures. 

The General Partner shall sign any amendment to this Agreement adopted In accordance with the 

terms of this Agreement. 
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             ARTICLE XVI - Miscellaneous Provisions 

Section 16.0.1. Notices-:etc:: 

All notices: requests;;consents, and other communications hereunder shall be in writing and shall be 

deemed to have been duly given if (i) delivered or mailed by first=class registered or certified mail; 

postage prepaid, to: the respective parties. hereto at their respective addresses set forth in Exhibit A 

or in each case at: such other:address as such party may have furnished to the Partnership in writing, 

(ii) delivered :in hand to a .party,. (iii) on the business day next: following. delivery to a nationally 

recognized overnight courier, or (iv) when transmitted by facsimile With electronic. confirmation of 

transmission receipt.. 

Section 16.02. Survival of Representations. - 

All representations, warranties, and indemnifications contained herein shall survive .the dissolution 

and final liquidation of the Partnership. 

Section 16.03. Entire Agreement. 

This Agreement contains the entire understanding between and among the parties and supersedes 

any.prior understandings and:agreements.betweenand among them respecting the subject matter of 

this Agreement. 

Section 16.04. Applicable Law. 

It is the intention.. of the parties hereto that all questions with respect to the. construction, 

enforcement, and interpretation of this Agreement. and the rights and liabilities of the parties hereto 

shall be determined in accordance with the laws of the State without regard to principles of conflicts 

of laws. 

Section 16.05.. Severability. 

This Agreement is Intended to -be performed in accordance with; and only to the extent permitted by, 

all applicable statutes, laws, ordinances, rules, and regulations. If any provision of this Agreement or 

the application thereof to any Person or circumstance shall, for any reason and to any extent, be 

invalid or unenforceable, the remainder of this Agreement and the application of such provision to 

other Persons or circumstances shall not be affected thereby, but rather shall be enforced to the 

greatest extent permitted by law. 

Section 16.06. Binding Effect. 

(a) Each Partner, including any additional General Partner, 

successor General Partner, additional Limited Partner and substitute Limited Partner, shall be 

deemed to have adopted, and to have agreed to be bound by, all the provisions of this Agreement. 

(b) When entered into by a Partner, this Agreement is binding upon, and inures to the benefit of, the 

parties hereto and their respective spouses, heirs, executors and administrators, personal and legal 

representatives, successors and assigns. 

Section 16.07. Counterparts. 

This Agreement and any amendments hereto may be executed in several counterparts, each of 

which shall be deemed to be an original copy, and all of which together shall constitute one 

agreement binding on all parties hereto, notwithstanding that all the parties shall not have signed the 

same counterpart. 

Section 16.08. No Implied Waiver. 

No failure on the part of any Partner to exercise, and no delay in exercising, any right under this 

Agreement shall operate as a waiver thereof; nor shall any single or partial exercise of any right 
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under this Agreement preclude any other or further exercise thereof or the exercise of any other 

right. No term or provision of this Agreement shall be deemed waived and no breach excused unless 

such waiver or excuse shall be in writing and signed by .the party claimed to : have to waived or 

excused. 

Section 16.09. Power of Attorney. 

Each Limited Partner, including any additional or substituted Limited Partner, by the execution. of this 

Agreement or any counterpart thereof, and by execution. of their:Consent to: Limited Partnership. 

Agreement as part of the Subscription Agreements; does hereby irrevocably constitute', and appoint. ; 

the General Partner's president William Stenger, with full power of substitution, acting alone or jointly, 

its true and lawful agent and attorney-in-fact, with full power and authority in its name, place and. 

stead, to make, execute, :acknowledge, swear to, deliver, file and record such documents and. 

instruments as may be necessary or appropriate to carry out the provisions. of this ;Agreement, 

including, but not limited to: (i) such amendments to this Agreement and the Partnership's Certificate 

of Limited Partnership, as amended from time to time, as are necessary to effectuate: the. provisions 

of this Agreement, including without limitation to admit to the Partnership a substituted Limited 

Partner or a substituted General Partner, (io such documents and instruments as are necessary to 

cancel the Partnership's Certificate of Limited. Partnership, (iii)„an amended Certificate of. Limited 

Partnership reflecting the terms of this Agreement, (iv) all certificates and other instruments deemed 

advisable by the General Partner to permit the Partnership to become or to continue. as a limited 

partnership or partnership wherein the Limited Partner has limited liability in the jurisdiction where the. 

Partnership may be doing business, (v) all fictitious or assumed name certificates required or 

permitted to be filed on behalf of the Partnership and (vQ all other instruments which may be required 

or permitted by law to be filed on behalf of the Partnership. The foregoing power of attorney is 

coupled with an interest, shall be irrevocable and shall survive the death, bankruptcy or incapacity of 

any Limited Partner and the assignment by any Limited Partner of its limited partnership interest. 

Section 16.10. Partition. 

The Partners hereby agree that no Partner, nor any successor-in-interest to any Partner, shall have 

the right while this Agreement remains in effect to have the property of the Partnership partitioned, or 

to file a complaint or institute any proceeding at law or in equity to have the property. of the 

Partnership partitioned, and each. Partner, on behalf of himself, his successors, representatives, 

heirs, and assigns, hereby waives any such right. it is the intention of the Partners that during the 

term of this Agreement, the rights of the Partners and their successors-in-interest, as among 

themselves, shall be governed by the terms of this Agreement, and that the right of any Partner or 

successor-in-interest to assign, transfer, sell or otherwise dispose of its interest in the Partnership's 

Property shall be subject to the limitations and restrictions of this Agreement. 

Section 16.11. Confidentiality. 

A prospective investor into the Partnership, by accepting receipt of this Agreement, agrees not to 

duplicate or to furnish copies of this Agreement or to divulge information garnered from this 

Agreement or its exhibits to persons other than such investor's investment and tax advisors, 

accountants and legal counsel, and such advisors, accountants and legal counsel together with 

the prospective investors and any other persons to which this Agreement or the Related 

Documents come into their possession are prohibited from duplicating or using this Agreement, the 

Related Documents and all exhibits thereto in any manner other than to determine whether the 

investor wants to invest into the Partnership. Prospective investors are not to construe the 

contents of this Agreement as legal, investment, immigration or tax advice, or any other advice 

related to the efficacy of the investment to them. The General Partner has not engaged any legal 

or other advisors to represent prospective investors. Each prospective investor should consult their 

own advisors as to legal, tax and related matters concerning the efficacy of this investment and the 

appropriateness of this investment to them and any other matters concerning this investment. The 

expense of such consultations shall be paid separately by the investor. 
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Section 16.12. Approval of Agreement. 

All Qualified Investors who invest in the Partnership and become a Limited Partner, by their receipt of 

this Agreement and investment Into the Partnership hereby approve this Agreement, all Related. 

Documents and all exhibits thereto, and approve without Limitation; the use of. their investment. 

proceeds, the investment itself, and all management and exit strategies, all as disclosed herein.. 

Section 16.13. No Guarantees or Redemption Rights. 

Each. Limited Partner :acknowledges and agrees by their receipt of this Agreement and. -investment. 

into the Partnership that no promises or guarantees of performance, investment results or returns, 

rights to redeem their Interests or removal of conditions under the E13-5 Program have been made to 

them by anyone, including but not limited to by the General Partner or any of its Affiliates; andaheir 

agents, representatives, officers, salesmen, managers, employees, attorneys, consultants: and: third 

party contractors, and they are not relying on anything from theGeneral Partner or any of its 

Affiliates, and their agents, representatives, officers, salesmen, managers, employees, attorneys; 

consultants and third.party contractors except this Agreement and the Related Documents in making 

their decision to invest. 

Section 16.14. Arbitration Clause. 

Any and all disputes arising under or relating to the interpretation or application of this 

Agreement shall be subject to arbitration In Vermont under the then existing rules of the 

American Arbitration Association and pursuant to the Vermont Arbitration Act codified at 12 

V.S.A. section 6661, et seq. (the "VAA"), and If any conflict exists between said rules and VAA, 

the VAA shall control. Judgment upon the award rendered may be entered in any court of 

competent jurisdiction. The cost of such arbitration shall be borne equally by the parties. 

Nothing contained In this Section shall limit the right of the General Partner, either on behalf 

of the Partnership or on its own behalf, and Limited Partner from seeking or obtaining the 

assistance of the courts in enforcing their constitutional or civil rights. 

     ACKNOWLEDGMENT OF ARBITRATION. 

     The parties to this Agreement understand that this Agreement contains an agreement 

to arbitrate. After signing this Agreement, or the Investment subscription documents as set 

forth in Section 3.02(b) herein, each Partner understands that It will not be able to bring a 

lawsuit concerning any dispute that may arise which is covered by the arbitration agreement, 

unless It involves a question of constitutional or civil rights. Instead, each Partner agrees to 

submit any such dispute to an Impartial arbitrator. 

GENERAL PARTNER:                INITIAL LIMITED PARTNER: 

JAY PEAK GP SERVICES LODGE INC. JAY PEAK GP SERVICES LODGE INC. 

BY:                             BY: 

William Stenger, President      William Stenger, President 

and Duly Authorized Agent       and Duly Authorized Agent 
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Section 16.15. Reimbursement of Expenses and Costs. 

Notwithstanding anything, herein to the contrary, the General Partner and its Affiliates will be 

reimbursed.by the Partnership for all expenses and costs incurred by the General Partner or its 

Affiliates in exercising the duties and powers delegated to and granted the General Partner herein.. 

Section 16.16. Translation of Agreement, Etc. 

Each prospective Partner, by their receipt of this Agreement, acknowledges that it is their 

responsibilityto.obtain and pay for the translation of this Agreement,.Related Documents and exhibits. 

thereto if they cannot read: or understand English. No such translation may alter, modify or otherwise 

change the terms of this Agreement as set forth in English in any manner or way whatsoever. 

Section 16.17. Gender Clause. 

Common nouns and pronouns will be deemed to refer to the masculine, feminine, neuter, singular 

and plural, as.the identity of the person or persons, firm or corporation may in the context require. 

     DATED at Jay, Vermont as of the _ day of , 20 

GENERAL PARTNER:                INITIAL LIMITED PARTNER: 

JAY PEAK GP SERVICES LODGE INC. JAY PEAK GP SERVICES LODGE INC. 

BY::                            BY: 

William Stenger, President      William Stenger, President 

and Duly Authorized Agent       and Duly Authorized Agent 

            ACCEPTANCE OF AGENT UNDER POWER OF ATTORNEY 

     William Stenger acknowledges that Section 16.09 contains a power of attorney from each 

Limited Partner, and he accepts his appointment as each Limited Partner's true and lawful agent and 

attomey-in-fact....William Stenger understands his duties under said Section 16.09 and Vermont law 

regarding powers of attorney as defined in 14 V.S.A. Section 3503(e). 

William Stenger 

                         Witness Affirmation 

     The undersigned witness to the signature of William Stenger affirms that he appeared to be 

of sound mind and free from duress at the time the power of attorney contained in the foregoing 

instrument was signed, and that he affirmed that he was aware of the nature of the foregoing 

document and the power of attorney contained therein and signed it freely and voluntarily. 

                         Witness 



                  Exhibit A 

Name Address Initial Interest Capital Contribution 

General Partner 

Jay Peak GP Services 4850 Vr. Route 242 0,010/0 

Lodge Inc. Jay, Vr 05859-9621 

Limited Partner 

Jay Peak GP Services 4850 Vr. Route 242 99.99% 

Lodge Inc. Jay, Vr 05859-9621 
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Jay Peak. Lodge and Townhouses L.P. Subscription Documents 

   INSTRUCTIONS FOR.COMPLETION 

In connection with your subscription for an Interest in Jay Peak Golf and Mountain Suites: LP., enclosed 

herewith are the following documents which must be properly and fully completed, signed and .returned as 

set forth herein: 

Exhibit.A: Investor Escrow Agreement Jay Peak Lodge and Townhouses L.P. 

Exhibit B: Purchaser Investor Questionnaire Jay Peak Lodge and Townhouses L.P. - To be 

completed and signed by you. 

Exhibit C: Subscription Agreement and Consent to Limited Partnership Jay Peak Lodge and 

Townhouses L.P. - Complete as indicated. 

Please make your checks payable to (i) "Jay Peak Lodge and Townhouses L.P." in the amount of $500,000 

and (ii) "Jay Peak Inc." in the amount of $50,000, or make wire transfer(s) in said amounts (see below), being 

a total of $550,000 and equaling the subscription amount to participate in the Offering. 

Please return the aforementioned subscription documents and checks or confirmation of wire transfer to the 

Limited Partnership c/o: 

RAPID USA VISAS, INC. 

Attn: Douglas Hulme FCCA 

12820 Tamiami Trail N 

Naples, Florida 34110 

USA 

Tel USA 239.594.5400 email: rapidusa@qmail.com 

PAYMENT INSTRUCTIONS FOR wIRE TRANSFER: 

People's United Bank 

2 Burlington Square 

Burlington, Vermont 05401 

ABA Number: # 221172186 

Credit Account: # 0019100316 

ATTN: Institutional Trust Department 

Credit Account: Jay Peak Lodge and Townhouses L.P. 

For benefit of:...................::...................:... (The Investor) 



            Investor Escrow Agreement 

      JAY PEAK LODGE: AND TOWNHOUSES L.P. 

    THIS INVESTOR. ESCROW AGREEMENT (the "Agreement'; is made by and between the 

undersigned (the "Investor") and 

                  People's United Bank 

                  2 Burlington Square 

                  Burlington, VT 05401 

a savings .bank chartered under the laws of the United States of America (the "Escrow Agent', as 

of the date the Escrow Agent signs the Agreement. 

                     Recitals 

    A. Offering. Jay Peak Lodge and Townhouses L.P., a Vermont limited partnership (the 

"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors 

(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum of 

contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership Agreement 

to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing funds to 

purchase and lease land and construct townhouses, golf and ski cottages, services lodge and other 

amenities at Jay Peak Resort in Jay, Vermont. The general partner of the Limited Partnership is Jay 

Peak GP Services Lodge Inc. (the "General Partner"). The business of the Limited Partnership and 

the use of Investor monies (the "Project') will be fully explained in the LP Agreement and Offering 

Memorandum. The required minimum amount of investment funds to the Project per Investor is 

US$500,000 (the "Investment"), plus an additional US$50,000 in administrative fees (the 

"Administrative Fees") payable to Jay Peak, Inc. (the "Company"). 

    B. Pumose of Agreement. The Escrow Agent has been retained by the Company to hold on 

deposit, in an account for the benefit of the Investors and the Limited Partnership, monies received 

from Investors to reserve a place in the Project while conducting due diligence. 

                  Terms and Provisions 

    In consideration of the respective covenants and agreements hereinafter set forth, and other 

good and valuable consideration now paid by each party to the other (the sufficiency and receipt of 

which is hereby acknowledged), the parties hereto agree as follows: 

    Partnership Interests are available on a first-come, first-serve basis, but subject at all times 

to the sole discretion of the General Partner. Prospective Investors may also remit the full 

investment amount total in one payment to help expedite their subscription. 



   1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this 

Agreement, g the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a. 

place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the 

Escrow Agent in.excess of the: Minimum Deposit and allocated towards the.Investoes Investment or 

Administrative Fees, whether simultaneously hereof or subsequent to the date bf this Agreement, 

shall also be subject to this Agreement, and all funds deposited: with the Escrow Agent shall be 

defined herein as .the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the 

Escrow Funds in an account (the "Escrow Account) and disburse the Escrow Funds as set forth 

herein. 

   2. Acknowledgements of Investor. 

   (a), The Investor .acknowledges that the Minimum Deposit is tendered to reserve a place in 

the Offering and that all Escrow Funds shall be subject to this Agreement. 

   (b) The. Investor represents that he or she is a bona fide, qualified investor seeking to invest 

into. the Project; and that the Escrow Agent and the Limited Partnership are relying on this 

representation in accepting the Escrow Funds into Escrow and into the Project upon release of the 

Escrow Funds. The Investor also acknowledges that the Limited Partnership and the Company are 

third party beneficiaries of this Agreement. 

   3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of 

the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever 

is the last to occur, unless such period is extended in writing by the Limited Partnership with a copy 

of such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written 

notice received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to 

the General Partner, shall be entitled to a full refund of the Escrow Funds. 

   4. Release of Escrow Funds to Limited Partnership. 

   (a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice 

set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be 

released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an 

additional forty-five (45) days to complete payment of his or her Investment and payment of 

Administrative Fees, if not already done, by depositing the balance owed into the Escrow Account. 

   (b) Notwithstanding the above, at such time that the Investor deposits the balance of the 

Investment and Administrative Fees into the Escrow Account and the Escrow Agent receives a 

copy of the Subscription Documents executed by Investor and accepted by the Limited Partnership, 

the Escrow Agent shall immediately release all Escrow Funds received by the Investor to the 

Limited Partnership, as to the Investment, and to the Company, as to the Administrative Fees, 

pursuant to the executed Subscription Documents. 

   5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that 

upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 

above, the Escrow Funds shall be committed by the Investor to the Project and be available by the 

Project immediately and irrevocably upon such release; subject, however, to the refund provisions 

of the Offering Memorandum, including the LP Agreement. 



    6. Duties and Responsibilities of Escrow Agent. 

    (a): As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no 

duties or responsibilities except for those expressly set forth herein. 

    (b) The Limited; Partnership and the Investor shall. jointly and severally indemnify and hold 

harmless the. Escrow: Agent against any loss, damage or liability, including, without limitation, 

attomey's fees which. may be incurred. by the Escrow Agent in connection with this Agreement, 

except any such loss, damage orliability incurred by reason of the negligence or misconduct of the 

Escrow Agent ... 

    (c) The Escrow Agent, acting as such, shall not liable to anyone by reason of an error in 

judgment, a. mistake of law or fact, or for any act done or step taken or omitted, in good faith, and 

this.provision shall survive the termination of this Agreement. 

    (d) At the time the Escrowed Funds are released by Escrow Agent in accordance with this 

Agreement; Escrow Agent shall be discharged from any obligation under this Agreement, 

    7. Rights of Escrow Agent Upon Dispute. 

    (a) :In the .event of any disagreement between the Escrow. Agent and the Investor or 

between them .and any other person, resulting in adverse claims or demands being made in 

connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in 

doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to 

comply with any claims or demands on it or refuse to take any other action hereunder, so long as 

such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be 

or. become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent 

shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the 

Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all 

differences shall have been adjusted and all doubt resolved by agreement between the Escrow 

Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing. 

    (b) In the event Escrow Agent becomes involved in litigation in connection with this 

Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold 

the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and 

reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this 

indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or 

misconduct of the Escrow Agent. 

    (c) The Escrow Agent may consult with independent legal counsel in the event of any 

dispute or questions as to the construction of any of the provisions hereof or its duties hereunder, 

and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and 

instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including 

interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting 

an expense of administration of this Agreement. 

    8. Notices. All notices, instructions and other communications required or permitted to be 

given hereunder or necessary or convenient in connection herewith shall be in writing and shall be 

deemed to have been duly given if delivered personally or telexed or mailed, postage prepaid, 

registered or certified mail, as follows: 



    (a) If to the Investor: 

          Name:. 

          Address: 

          Email:; 

    (b) If to Escrow Agent: 

          People's United Bank .. 

          2 Burlington Square 

          Burlington, VT05401 Attn: Institutional Trust 

       With a copy to: 

          Jay Peak GP Services Lodge Inc. 

          4850 VT Route 242 

          Jay, Vermont 05859 Attn: William Stenger, President 

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or 

parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as 

aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so 

mailed five business days after the date of its being so mailed. 

    9. Generally. (a) This Agreement shall be governed by and construed and in accordance 

with the laws of the State of Vermont, United States of America. 

    (b) The .section headings are for reference purposes and shall not affect the meaning or 

interpretation of this Agreement. 

    (c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by 

the parties hereto and their respective successors and assigns. 

    (d) The terms and provisions of this Agreement may only be amended, modified, waived, 

superseded or canceled by written instrument executed by both of the parties hereto or, in the case 

of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term 

which affects the Investor's rights or responsibilities may be amended, modified, superseded or 

canceled without the prior express written consent of the Investor. 



IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth. below.. 

THE INVESTOR (Dated _ ) THE: ESCROW AGENT 

                        PEOPL.E.'S.UNITED`.BANK.(Dated 

BY                      BY 

    (signature)             ame::....... . 

                           Duly Authorized Agent 

Print Name. 

STATE OF VERMONT 

CHITTENDENCOUNTY, SS. 

    At Burlington, Vermont, this day of 1 ,.201_, personally appeared 

            ,. a person known to me and a duly authorized. agent of People's United 

Bank, and acknowledged the foregoing instrument to be his/her free act and deed, and the free act 

and deed of People's United Bank. 

                     Before me,. 

                           Notary Public 

                           Comm. Exp. 2/10/15 (affix seal here) 

Insert notary verification (if required) here: 

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THATJAY PEAK LODGE AND 

TOWNHOUSES L.P. AND JAY PEAK, INC. HAVE CONSENTED TO THE TERMS HEREOF AND 

ARE THIRD PARTY BENEFICIARIES. 



        I 

k       i 

INTENTIONALLY LEFT BIANK 

        1 



    Purchaser Investor Questionnaire Jay Peak Lodge and Townhouses L.P. Exhibit B 

        Exhibit B 

          Purchaser Investor Questionnaire 

        THE: FOLLOWING INVESTOR QUESTIONNAIRE IS ESSENTIAL.TO ENSURE THAT THIS OFFERING IS 

{ CONDUCTED IN FULL COMPLIANCE WITH REGULATION D OR REGULATION S OF THE SECURITIES 

        ACT OF 1933, AS AMENDED. THE QUESTIONNAIRE WILL REMAIN ON FILE IN CONFIDENCE IN THE 

        OFFICES :OF JAY PEAK LODGE AND TOWNHOUSES L.P. (THE "LIMITED PARTNERSHIP') FOR A 

        PERIOD OF 4 YEARS. 

        YOUR COOPERATION IN THE FULL COMPLETION OF THE INVESTOR QUESTIONNAIRE IS GREATLY 

        APPRECIATED. 

             JAY PEAK LODGE AND TOWNHOUSES L.P. 

        Name and Address of Prospective Investor: 

        Gentlemen 

        I understand that the limited partnership interest (the "Interest") offered for sale to me by Jay Peak Lodge and 

        Townhouses L.P. (the "Limited Partnership' will not be registered under the Securities Act of 1933, as 

        amended (the "Act's and applicable state securities laws (the "State Acts. I also understand that in order to 

        ensure that the offering and sale of the Interests (the "Offering") are exempt from registration under the Act 

        and the State Acts, the Limited Partnership is required to have reasonable grounds to believe, and must 

        actually believe, after making reasonable inquiry and prior to making any sale; 

          ^ - that purchasers not resident in the United States at the time of the offer and purchase are purchasing 

             for their own account and not for the benefit of a United States person, as that term is defined in 

             Regulation S; or 

          ^ -that the purchaser is resident and is living in the United States, in which event Regulation D under 

             the Act shall apply. 

        In order to induce the Limited Partnership to permit me to purchase an Interest, I hereby warrant and 

        represent to the Limited Partnership as follows: 

        NOTE: The information provided herein will be relied upon In connection with the determination as to whether you meet the standards Imposed by 

        Regulation D or Regulation 5 promulgated under the:Ac t since ttie Interests .offered hereby have :not been and will notbe registered. under the Act and 

        are being sold in rellance upon the exemption pravided by Pegulation S or. Regutation_D as.applicable to the Investor,. AllInforrnaWn supplied will be 

        treated in confidence; except that this Questionnaire may be pre5erited to such`,parlies as deemed. appropriate or necessary to .establish that the sale 

        of an Interest to you will not result In violation of the exemption from registration under the Act which is being relied dpun in connec%on With the sale of 

        the Interest 
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INSTRUCTIONS: Please answer each question fully and attach additional information, if necessary. If the 

answer to any question is "None" or "Not Applicable" please so state. Please sign and date the 

Questionnaire on the final page. 
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            Name: 

          Date of Birth: (dd/mm/yyyy) 

          Firm' Name: 

       Business Address: 

   Business Telephone Number. 

       Residence Address: 

2. 

(a)Educabon:. 

 Other specialized Education or Instruction: 

(b)AII Professional Memberships or Licenses: 

3. Occupation 

 Present occupation (with date of commencement): 



  Occupations during last five years..(with dates): 

4• My net worth or: joint net worth with my spouse is at least $US . My proposed investment 

  will ^ will not ^ exceed; ten percent of my net worth. 

5. My income ^ has ^ has not exceeded $US200,000 in each of the two most recent years, and I 

     have ^do not have 'a: reasonable expectation of reaching the same income level in the current 

  year. 

  My joint income with my spouse ^ has ^ has not exceeded $US300,000 in each of the two most 

  recent years, and I ^ have Do not have a reasonable expectation of reaching the same income 

  level in the current year. 

6. I do not have any other investments or contingent liabilities which I reasonably anticipate could cause the 

  need for sudden cash requirements in excess of cash readily available to me. 

               ^ Yes ^ No 

7. 1 have checked my investment objectives where applicable: 

               ^ Income ^ Appreciation Other 

B. 1 can bear the risk of the proposed investment, including the loss of my entire investment, a lack of 

  liquidity in the investment or an inability to sell the investment for an indefinite period of time. 

               ^ Yes ^ No 



9. 1 learned about this investment in the following manner (check each applicable line); 

                Personal contact or acquaintance 

                Investment adviser or counselor 

                Prior investment or Association with the Limited Partnership 

              ^ Broker-dealer 

                Affiliation with business: or management 

                Immigration Research 

              ^ Other (please state): 

10. If I am an EM Investor, with respect to my qualifications as an "alien entrepreneur" for purposes of the 

  Regulations to the Immigration and. Nationality Act, as amended, I represent and warrant that: 

(a)I have attained the age of 18 years and have the legal capacity, and competence to execute all necessary 

  documents in connection with this Offering; 

(b)I have complied and will continue to comply with all the requirements, terms and conditions prescribed by 

  U.S Citizen and Immigration Services and the U.S. Department of State in connection with my 

  forthcoming petition as an ED-5 fifth employment-based visa preference "alien entrepreneur" and 

  subsequent applications for lawful permanent residence; 

(c)lf tam resident of and living in the United States at the time of sale, I have accumulated a net worth of 

  not less than $US1,000,000; or an individual income in excess of $200,000 each of the two most recent 

  years; or a joint income with my spouse in excess of $300,000 in each of the two most recent years and 

  reasonably expect to reach the same income level in the current year; 

(d) I am in good health and know of no health impairment which would likely result in exclusion under the 

  Immigration and Nationality Act, as amended; and 

(e)I have never been convicted of any criminal offense or engaged in any ads which constitute crimes of 

  which I have not been convicted and I do not know of any fads which would result in my failure to meet 

  the requirements of an "alien entrepreneur" or to be admitted to the United States as a lawful permanent 

  resident. 



                                   I 

11. I was not solicited by any general form of advertisement for this investment. 

12: 1 am aware that there are limitations on my ability to sell*the Interest and that the certificate evidencing 

  the Interest will carry a restrictive legend. 

13.1 am purchasing the Interest for personal investment and without a view. to'redistnbution. 

14.1 represent and warrant to the Limited Partnership and its general partner thatthe information contained 

  in this Investor Questionnaire is true, complete and correct. 

15.1 agree to notify the.Limited Partnership promptly of any change in the foregoing.inform:ation. which: may 

  occur prior to transfer of the Interest to me. 

  Dated: Investor Signature: 
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    Exhibit C 

      Subscription Agreement 

    Dated: / / (dd/mmlyyyy) 

    Jay Peak Lodge and Townhouses L.P. 

    clo Jay Peak GP Services Lodge Inc. (the "General Partner') 

    4850 Route 242 

    Jay, VT 05859 

        Subscription Agreement 

        For Purchase of a Limited Partnership Interest in 

        Jay Peak Lodge and Townhouses L.P. 

    Gentlemen: 

    The undersigned (or "I" or "me" or "my," as applicable), subject to the terms and conditions herein, hereby 

    irrevocably subscribes for one limited partnership Interest (the "Interest") in Jay Peak Lodge and 

    Townhouses L.P., a Vermont limited partnership (the "Limited Partnership" or "PartnershiP7. The 

    minimum' capital contribution (the "Capital Contribution") is Five Hundred Thousand Dollars (US$500,000) 

    plus an administration fee of Fifty Thousand Dollars (US$50,000) for a total cost of Five Hundred Fifty 

    Thousand Dollars (US$550,000) ("the Subscription Amount"). Payment in full for the partnership Interest 

    purchased must accompany this Subscription Agreement. 

    An "Interest' is defined In the Limited Partnership Agreement as the partner's right, title, and interest in the 

    Partnership, including any and all assets, distributions, losses, profits and shares of the Partnership, 

    whether cash or otherwise, and any other interests and economic incidents of ownership whatsoever of 

    such partner in the Partnership. 

    The undersigned agrees that the Partnership may reject this Subscription Agreement in its sole and 

    absolute discretion within fifteen (15) days of receipt of this Subscription Agreement, if the undersigned 

    subscriber is not an accredited investor. 

    ' The minimum Capital Contribution for purposes of this Limited Partnership for an investor seeking lawful permanent 

    resident status under the EB-5 program under the Immigration and Nationality Act, as amended, is $500,000. For 

    investors not seeking the benefits of such EB-5 program, the minimum Capital Contribution may be reduced at the 

    sole discretion of the general partner. 
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   I. have; received and read the Offering Memorandum, dated May 18, 2011, including the Limited Partnership 

   Agreemertt.and Exhibits: thereto (the "Memorandum"), covering the sale ofthe Interests (the Vfferingl and 

   hereby acknowledge that;,) am .not acting on the basis of any representations and warranties other than 

   those contained in the Memorandum. I hereby acknowledge that ail matters relating to the Memorandum 

   have. been, explained to: me to my satisfaction and approval, and that I understand the speculative nature 

   and the risks involved in the proposed investment .I agree to be bound by all of the terms and conditions of. 

   the Offering ,made by the Memorandum, the exhibits thereto, and the Limited Partnership Agreement. 

   I. realize that. (i)::an; investment: into the Partnership is of a speculative nature and may result in a loss of my 

   entire investment;:(ii) the Interests have not been registered under the Securities Act of 1933 or the laws of 

   any.statel: QiQ unless the purchaser is a resident and living in the United States, wherein Regulation D 

   under4he Act shall apply,. the Interests may not be offered or sold in the United States, or to any natural 

   person resident in. the United States or to any entity formed in the United States or whose. owners (directly 

   or indirectly) are "U.S. persons' within the meaning of Regulation S issued by the Securities and Exchange 

   Commission; (iv) the Interest is: not transferable except in compliance with the restrictions on transferability 

   indicated in the Memorandum and in the Limited Partnership Agreement and to be written on all certificates 

   evidencing. the Interest; as imposed by applicable federal and state securities laws::or otherwise. and, 

   accordingly, an investment in the Partnership lacks liquidity; (v) this is not a "tax shelter" investment and 

   the: nature and tax consequences to me of an investment in the Partnership may depend upon my 

   circumstances; and (vi) no federal or state agency has made any finding or determination as to the fairness 

   Of the Offering, or any recommendation or endorsement of the Interests. 

   I agree to be bound by all of the terms and provisions of the Memorandum and to perform any obligations 

   therein. imposed on a purchaser with respect to an Interest purchased as a result thereof, . and I 

   acknowledge that the Limited Partnership will be relying on the agreements and information as provided by 

   me in determining my qualifications to invest in the Partnership. 

   If I am resident of, and living in the United States, I confirm I have accumulated a net worth of not less than 

   $U.S1,000,000, not including residence, home furnishings or automobiles, or have an individual income of 

   not less than US$200,000 per annum or a joint income with my spouse of not less than US$300,000 per 

   annum.. 

   I reaffirm the representations concerning me made in the Investor Questionnaire and the Acknowledgment 

   of Receipt of Memorandum, all of which are hereby incorporated herein by reference. I further represent 

   and warrant as follows: 

   (a)1 have read and am familiar with the Memorandum and its Exhibits; 

   (b) I am; 

       (i) A resident of, and living in the U.S. at the time of sale and therefore Regulation D of the Act shall 

       apply; or 

    F] (ii) Not resident in the United States at this time, nor will I be at the time of sale, and therefore 

       Regulation S of the Act shall apply; 
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    (c): The Interest for which I hereby subscribe. will be acquired solely for my account and is not being 

    purchased: for subdivisionor fractionalization; thereof or for the benefit of.. a United States person (unless 

    that. person. is resident and:lwing in the U.S) as that,term is.defined in Regulation S; and I have no contract, 

    undertaking, agreement or arrangement: with, any person to sell, transfer .or pledge to such person, or to 

    anyone else, the Interest which 1 hereby subscribe to purchase or any part thereof, and 1 have ho present 

    plan, to enter any. such contract, undertaking, agreement or arrangement; 

    (d) The Limited .Partnership has. made all documents pertaining to this investment available to me and, if l 

    so requested, to my attorney and/or accountant;; 

    (e) I have relied solely upon the Memorandum presented by the Limited Partnership, the Exhibits to the 

    Memorandum, and such independent investigations as made by me in making a decision to purchase the 

    Interest subscribed for herein; 

    (f) 1 am investing in my own name; and I was not solicited by any form of general solicitation or general 

    advertising, including, but not limited to the following: 

       (1) any advertisement, article, notice of other communications published in any newspaper, 

       magazine, or similar media or broadcast over television or radio in the United States; and 

       (ii) any seminar or meeting whose attendees had been invited by any general solicitation or 

       general advertising in the United States; 

    (g) I acknowledge an understanding of the restrictions on transferability of the Interest and realize that no 

    transfer may occur, excepting as permitted under Article 10 of the Limited Partnership Agreement, and in 

    any event only after registration of the Interests under the Securities Act of 1933 or pursuant to an 

    exemption from the securities laws and regulations; and 

    (h) I agree that the Interest may not be sold in the absence of registration unless such sale is exempt from 

    registration as evidenced by a written opinion of counsel of the Limited Partnership, and further that I shall 

    be responsible for compliance with all conditions on transfer imposed by any Commissioner of Securities of 

    any state and for any expenses incurred by the Limited Partnership for legal or accounting services in 

    connection with reviewing any proposed transfer or issuing opinions in connection therewith. 

    I recognize that the offer and sale of the Interest to me was based upon my representations and warranties 

    contained above and I hereby agree to indemnify the Limited Partnership, the General Partner, its affiliates 

    and advisors, including their officers and directors, and to hold each harmless from and against all 

    liabilities, costs or expenses (including attorney's fees) arising by reason of or in connection with any 

    misrepresentation or any breach of such warranties by me, or my failure to fulfill any of my covenants or 

    agreements set forth herein, or arising as a result of the sale or distribution of the Interest by me in violation 

    of the Securities Exchange Act of 1934, as amended, the Securities Act of 1933, as amended, or any other 

    applicable law. 

    This subscription and the representations and warranties contained herein shall be binding upon my heirs, 

    legal representatives, successors and assigns. 

    To facilitate the expeditious administration of the business operations of the Limited Partnership, 1 hereby 

    irrevocably designate and appoint William J. Stenger, or his designee, with full power of substitution, my 

    agent and attomey-in-fact in my name, place and stead to do any act or thing required by me under the 
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        Limited Partnership Agreement and to make, execute, swear to and. acknowledge, amend, file, record, 

        deliver and publish, or apply for (a) any: certificate of. limited partnership; or amended certificate of limited 

        partnership required to be filed on behalf of the Limited Partnership under the laws of the State of Vermont 

        or required or permitted to be. filed..or recorded:.u.nderthe statutes relating tol.lmited partnerships.under'the the 

              of any jurisdiction in which the Limited Partnership shall'.engage or seek to engage in business; (b) 

        any fictitious or assumed name certificate required or,permitked:to be filed by or, on behalf of the Limited 

        Partnership; (c) any other, instruments necessary to conduct the operations..of: the Limited Partnership or 

        which may be required orpermitted bylaw to be filed. on behalf :of the.Parth :: hip, and,(d) asocial security 

        number (SSN) or an individual tax identification number (ITIN) in connection with distributions to be made 

        to me under the Limited Partnership Agreement.. Provided, however, the said agent and attorney-in=fact 

        may not take any action which under the Limited Partnership's Agreement.of Limited Partnership requires 

        or permits the holders:of'the Interests: to vote. The existence. of.this power.of attorney; which shall not be 

        affected by my disability, shall not preclude execution of any: such instrument by me individually on such 

        matter. The foregoing power of attorney is coupled: with an. interest, shall be irrevocable and: shall. survive 

        my death, bankruptcy or incapacity and the assignment by me of my Interest. Any person.dealing with the 

        Limited Partnership shall conclusively presume and rely upon the fact that: any such instrument. executed 

        by such agent and attorney-in-fact is authorized, regular and binding without further inquiry. I shall execute 

        and deliver to the Limited Partnership within five days after receipt of a request therefore by the: Limited 

        Partnership. such further designations, powers of attorney and other instruments as the Limited Partnership 

        shall reasonably deem necessary. 

        Upon the Partnership's acceptance of this Subscription Agreement and related exhibits, and receipt .of the 

        undersigned's full Subscription Amount of $550,000 by the Limited Partnership, the_Partnership shall notify 

        the undersigned that it has accepted the subscription herein by delivering to the undersigned a fully.signed 

        copy of the Subscription Agreement and the undersigned shall be admitted as a Limited Partner of the 

        Partnership, with a certificate evidencing the undersigned's Interest in the Partnership issued in the 

        undersigned's name to the undersigned within a reasonable period of time. 

        Partnership Interests are available on a first-come, first-serve basis, but subject at all times to the sole 

        discretion of the General Partner. Those Investors who need additional time to complete their due diligence 

        may make a refundable deposit of US$10,000 for up to thirty (30) days. As set forth in the Confidential 

        Memorandum, after reserving an interest in the Limited Partnership by making an escrow deposit of 

        $10,000 with People's United Bank subject to the terms of an Investor Escrow. Agreement, each Limited 

        Partner shall have thirty (30) days to conduct his due diligence, and an additional forty-five (45) days 

        thereafter to complete his investment into the Project by paying the rest of the Subscription Amount. which 

        time periods may be extended by the General Partner at its sole discretion. 

        Partner as follows: 

        (a) I, the undersigned, have attained the age of 18 years and have the legal capacity and competence to 

        execute all necessary documents in connection with this Offering and to take all actions required pursuant 

        to those documents; 

        (b) I shall hire independent counsel for immigration processing and other legal matters. The undersigned 

        shall be responsible for payment of my own legal fees and costs; 
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      (c) I understand that Jay Peak Lodge and Townhouses L.P. and the General Partner shall use their 

      reasonable best.efforts to assist my immigration counsel with the filing of my1-526:and 1-829 petitions, and 

      to verify= required employment in connection with my 1-829 petition to :remove cond fions to obtaining. 

      permanent residency; 

      (d) I understand that upon subscribing to this Offering and becoming a limited"partner; it is at_ the,sole 

      responsibility,: risk and cost of the undersigned to file my 1-526 and*1-829,petitions. There. is no iefund:of 

      my Subscription Amount for failure to file MY 1-526 or 1-829 petitions; 

      (e) I understand: that in the event my 1-526 petition is denied at any time, my rights are limited solely to the: 

                                                                                        return of my $500,000 Capital Contribution (and 50% of the $50,000 administration fee), within. ninety. (90) 

      days of written request therefore to the General Partner. The returned .$500;000 Capital Contribution is 

      separate from: any previously paid or currently due Partnership distribution of profits.. I understand there is 

      no right to a refund of any of my Subscription Amount in the event my I-829. petition.1s denied; 

      (f) I understand: that the regional center pilot program, created in support of the EB-5 Program and further 

      described In the Memorandum (the "Pilot Program"), has lapsed in the past, only to be reauthorized 

      retroactively so that no investor rights were prejudiced by a lapse in the program. The same scenario may. 

      occur should the current Pilot Program lapse, but this result cannot be assured. If the Pilot Program. 

      lapses, and my 1-526 petition is filed with USCIS prior to the date of lapse, my $500,000 Capital 

      Contribution shall remain invested in the Partnership provided: 

         1.. the Pilot Program is reauthorized retroactively or is pending reauthorization within a twelve (12) 

            month period following its lapse, and my 1-526 Petition is in due course adjudicated; or 

         2. legislation is enacted or pending providing substantially similar immigration benefits to foreign 

            investors like me as under the lapsed Pilot Program and the EB-5 Program within a twelve (:12) 

            month period following the Pilot Program's lapse, and my 1-526 petition is in due course 

            adjudicated. 

      If neither of the events described under 1 and 2 above occur, at my option I may either remain invested in 

      the Partnership, or request in writing a refund of my Capital Contribution of $500,000. Upon .receipt of a 

      request of refund to the General Partner, the Capital Contribution will be refunded by the Limited 

      Partnership within a period of ninety (90) days from receipt of such request, and my Interest in the Limited 

      Partnership shall automatically be terminated and I shall no longer have any of the rights and benefits of 

      ownership of an Interest or any right to participate in any manner whatsoever in the affairs of the 

      Partnership. I acknowledge that my rights in this regard are limited solely to the return of my Capital 

      Contribution of $500,000. 

      (g) If I do not have a social security number (SSN) or an individual tax identification number (ITIN) at the 

      time of my investment into the Limited Partnership, I must apply for and provide one in a timely manner 

      after the investment and prior to any distributions to me as described in the Partnership Agreement. 
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                     Consent to Limited Partnership Agreement 

    The undersigned hereby consents (the "Consent") to the terms and conditions of the Limited Partnership 

    Agreement (the "Agreement")' of Jay Peak. Lodge and Townhouses. L.P. (the "Partnership") in .connection ; 

    with the undersigned's subscription for a limited partnership interest in the Partnership (an"Interest") for an 

    aggregate cost of $US550,000, comprised of the Capital Contribution of US$500,000 plus an 

    administration fee of US$50,000 for a fetal cost of US$550,000, and agrees that this Consent shall 

    constitute the equivalent of signing the Agreement.       c 

    The undersigned also confirms and attests that I have received and reviewed, and understand and am fully 

    satisfied with, all of .the information and documentation I consider necessary or appropriate in deciding. 

    whether to purchase an Interest in the Partnership, including but not limited to the Memorandum dated May 

    18, 2011 including all. exhibits thereto and all financial information. disclosed .therein or under .the. 

    Agreement; have had the opportunity to ask questions and receive answers from. the General' Partner (as 

    defined in the Agreement) and the Partnership regarding the terms and conditions of the purchase of an 

    Interest in the Partnership; and regarding the business, properties, prospects, and financial condition of 

    the Partnership; and have had the opportunity to review the books and records of the Partnership and to 

    obtain additional information (to the extent the Partnership possessed such information or could acquire it 

    without unreasonable effort or expense) necessary to verify the accuracy of any information furnished to 

    me or to which I have had access. 

    The undersigned acknowledges the receipt of a true and correct copy of the Memorandum 

    including the Limited Partnership Agreement and agrees to be bound by its terms. My Capital 

    Contribution shall be used to further the business purposes of the Partnership as set forth in the 

    Limited Partnership Agreement 

    i have the right to withdraw from this subscription within 72 hours after executing this 

    Subscription Agreement 

    Individual Investor 

    Name 

    Signature Date 

    Address 

    Country of Residence 

    Place of Birth 

    Email: Telephone: 

                              6of7 



Subscription Agreement Jay Peak Lodge and Townhouses L.P. Exhibit C 

   ACCEPTANCE 

   On: this day of . ; 20_, Jay Peak Lodge and Townhouses L.P. (the "Limited 

   Partnemhipj hereby accepts the subscription of for one Interest, on the 

   terms set forth herein. 

   Jay.Peak Lodge and Townhouses L.P. 

   BY: Jay Peak GP Services Lodge Inc., the General Partner 

     BY 

         Duly Authorized Agent 

   ACCEPTANCE OF AGENT UNDER POWER OF ATTORNEY 

      William Stenger acknowledges that the foregoing Subscription Agreement contains a power of 

   attorney from the specific Investor; and he accepts his appointment as the Investor's true and lawful agent 

   and attorney-in-fact William Stenger understands his duties under the Subscription Agreement and 

   Vermont law regarding powers of attorney as defined in 14 V.S.A. Section 3503(e). 

   William Stenger 

   Witness Affirmation 

      The undersigned witness to the signature of William Stenger affirms that he appeared to be of 

   sound mind and free from duress at the time the power of attorney contained in the foregoing instrument 

   was signed, and that he affirmed that he was aware of the nature of the foregoing document and the power 

   of attorney contained therein and signed it freely and voluntarily. 

                   Witness 

   M 
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SECTION 5 

Schedule of Exhibits 

EXHIBIT A LETTERS FROM SENATOR PATRICK LEAHYTO JAY PEAK:RESORT 

EXHIBIT B REGIONAL CENTER DESIGNATION:: JUNE 26,1997 

EXHIBIT C REGIONAL CENTER: REAFFIRMATION. OF DESIGNATION: MAR 1.9,.2007 ; 

EXHIBIT D REGIONAL CENTER: REAFFIRMATION OF DESIGNATION .00T, 2009 

EXHIBIT D-1 LETTER FROM VERMONT SECRETARY OF COMMERCE, LAWRENCE MILLER 

EXHIBIT E MEMORANDUM OF UNDERSTANDING: NOVEMBER, 2010.. BEWTEEN STATE OF 

     VERMONT AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT AND JAY 

     PEAK LODGE AND TOWNHOUSES L.P. ' 

EXHIBIT F LODGE & TOWNHOUSES PROJECT: LETTER KEVIN DORN: STATE OF VERMONT 

EXHIBIT G LETTER FROM GOVERNOR PETER SHUMLIN TO.JAY PEAK RESORT 

EXHIBIT H LETTER FROM TOWN OF JAY, VERMONT: POPULATION STATISTICS 2010 

EXHIBIT J 2010 TAX BILL FOR TOWN OF JAY 

EXHIBIT K CERTIFICATE OF LIMITED PARTNERSHIP 

EXHIBIT L CERTIFICATE OF INCORPORATION: ARTICLES OF INCORPORATION GENERAL 

     PARTNER JAY PEAK GP SERVICES LODGE, INC. 

EXHIBIT M IRS: LETTER OF ASSIGNMENT OF EIN: JAY PEAK LODGE AND TOWNHOUSES L.P. 

EXHIBIT N ECONOMIC MODEL DATA: PROJECT METHODOLOGY IMPLAN 

EXHIBIT P PROPOSED PROPERTY MANAGEMENT AGREEMENT 

EXHIBIT 0 DRAFT FORM OF COMMERCIAL LEASE - TOWNHOUSES AND COTTAGES 

EXHIBIT R DRAFT FORM OF GROUND LEASE -COTTAGES 

EXHIBIT S DRAFT FORM OF COMMERCIAL SUBLEASE - SKIER AND SUMMER SERVICES CENTER 

EXHIBIT T DRAFT FORM OF COMMERCIAL SUBLEASE - PARKING FACILITY 

EXHIBIT U MEDIA 

EXHIBIT V OPPORTUNITIES FOR VT VACATION PROVIDERS REPORT PREPARED BY RESOURCE 

     SYSTEMS GROUP, INC. FOR THE STATE OF VERMONT - EXTRACT 

EXHIBIT W USCIS 1-526 PETITION 
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                                        EXHIBIT Al 

PATRICK LFANY                         COMM"WMI 

 MMON7                             AGRICULTURE, NUTAITION.AND 

                                      FORESTRY 

                                     APPROPRIATIONS 

                                      JUDICIARY 

               'HOW .S— —a Amate 

                 WASHINGTON, DC 205104502 

   December 3, 2010 

   Bill Stenger 

   President & CEO 

   Jay Peak Resort 

   Verm ut Route 242 

   Jay, Vermont 05959 

   Dear Bill, 

   I know you have just opened the 2010/11 ski season and wish you and your staff the very best 

   for the. coming year. 

   I wanted to let you know how pleased I am to we the wonderful.progress at Jay Peak. The Tram 

   Haul bodge, your Phase I EB-5 Project, is a beautiful example of what the EB-5 program is 

   about. I was very pleased to visit Jay Peak in July and be part of the groundbreaking of the Hotel 

   Jay Phase 11 EB-5 Project and. see how many Vermonters were being employed directly and 

   indirectly by the pmjccL 

   So many Vermonters and Vermont companies are benefrtting from your efforts and the hard 

   work of your Jay Peak team. 

   Your vision, and the vision of your investors, has helped put several hundreds of people to work 

   in a,.region devastated by a global recession. Just as importantly, these dovelopments will put 

   people to work in the long term drawing new tourism traffic to the Northeast Kingdom of 

   Vermont and establishing a truly four season destination resort. 

               .......... _.... 

   I have been pleased to work with you to make this effort a success — reauthorizing the EB-5 

   Regional Center Program, finding federal grants for the water and wastewater system upgrades 

   necessary to grow employment in the Troy/Jay area, and traveling with you to Ireland on a recent 

   trade mission. These efforts would have been impossible if not for your demonstrated suoeesses 

   putting people to work building and maintaining your vision for Jay Peak. 

   I remain committed to helping you grow Northeastern Vermont's economy. Should you need 

   anything, please feel free to call me anytime. Keep up the good work. 

               a. :muwrxousc n,wuNsi~r,eun~.wamN~-sem 

                 00~ 

                PwenAiavunNo.noo~ixq xoNnEueiemmso~ 

                  on aAi rounaE i emAuai® 

                  SWAIM LIAN" E WSEMMOM 

                   PRNRD a ft1CVQW PAMx 



                             EXHIBIT A2 

PATRICK J.,,LEAHY. 

 VERMONT UNITED STATES SENATE 

        WASHINGTON, D. C. 20510 ; 

    March 23, 2011 

    Dear Bill, 

    Maicelle and I wanted to thank you for coming to 

    Burlington to help highlight our efforts making the EB- 

    B Regional Center program permanent. 

    As always, you did a superb job explaining the benefits 

    of the program to the State of Vermont. We also 

    enjoyed seeing updated photos.showing your progress 

    on the mountain. 

    I look forward to seeing you soon. 

    Sincerely, 

    1V11. William St. „ger 

    President and CEO 

    Jay Peak Resort 

    Route 242 

    Jay, Vermont 05859 



PATRICK LEMY COMWMES 

   n. AGRICULTURE, NUTRITION, AND 

                                       FORESTRY 

                                      APPROPRIATIONS 

                                       JUDICIARY 

                  WASHINGTON, DC 20510-4502 EXHIBIT A3 

    April15,:2011 

    Mr, Bill Stenger 

    Pregident & CEO 

    Jay Peak Resort 

    RL 242 

    Jay, VT .05859 

    Dear Bill, 

    I.know you. are filing immediately your I-82.9 Removal of Conditions applications for the Phase 

    lI Jay Peak EB-5 project. 

    I want you to know how pleased I am for you and the Jay Peak Region of Vermont. The 

    economic energy and job creation this project has caused is remarkable and I compliment you 

    and your team for creating such a result. When I was at the groundbreaking last July I knew the 

    program would be. a success, seeing the progress photos only confirms how impactful the project 

    .has become. 

    Keep up the good work! I look forward to my next visit. 

    Sine 

    P TR7CK`LE 

     nited States Senator 

              VERMONT OFSM! COURT HOUSE PUTA 119 MAIN STREET, BURLINGTON 601$95.4525 

                  FEDERAL BUILDING, ROOM 529, WITPEUER 902229-" 

                    OR DIAL TOLL FREE t-GDQW2• 3197 

                   SENATE LEAMOLEANT.SENAT&GOV 

                    PRINTED ON REGYGLEO PAPER 
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Howard _r                                                                         Oro, 

Governor                                                                               JU ff. 

Office of the Governor. 

State of Vermont M n°lE^ 

Montpelier, Vermont 05609 CllE`. 

R., Application for Designation as a Regional Center for' the 

         State of Vermont, Agency of Commerce and. Community Deve flpmerit 

Dear Mr. Dean: 

Pursuant to Section 610 of the Appropriations Act of 1993, the 

State of Vermont, Agency of Commerce and Community Development, 

(ACCD) has been designated as a regional. center to participAte in 

the Immigrant `Ynvestor Pilot Program, As of this. date„ aliens 

seeking immigrant visas through Che l .gsarit ;Ipvestar Pilot: 

Program may file individual pettitions with theaigration and 

Naturalization Service (Service) for new commercial enterprises 

located within the State of Vermont. 

Alien entrepreneurs who file petitions for commercial enterprises 

located within the State of Vermont must fulfill all of, the 

requirements set forth in A CFR 204.6, except that the petition 

need not shorn that the new commercial enterprise hired ten new 

employees as a result of the alien entrepreneur's investment. The 

petition may contain evidence that the investment indirectly 

created or will create full-time positions for not fewer than ten 

persons, using economically or statistically valid methodologies as 

described in B UR (4) (111), through revenues generated 

from increased exports resulting from the Pilot Program. 

The designation by the Service of the State of Vermont as .a 

regional center does not reflect .any determination by the Service 

on the merits of individual petitions filed by alien entrepreneurs 

under the Investor Pilot Program. All petitions for alien 

entrepreneurs who invest within the regional center will be 

adjudicated by the Service on a case-by-case basis and each 

petition must be fully documented. The individual petitions must 

be submitted to the Vermont Service Center. 
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Howard Dean, MD 

Governor 

It you have any g4estions concerning Vermont ACCD'a designation 

under tike IMIOrant Investor Pilot Program, please cohittct -: . 

Katherine .Lorr at `(.2021514-5414. 

M . haol L. Aytos 

   t Commissioner 

Benefits Division 
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                           U.S. Dep3 sment u(kmnelsnd ~et.~itl 

                           n missa::utm .l. Iwr ' ." 

                           Y, Jtital ytoe- Dr 1Oj W 

                           U.S, Citizenship 

                           and Immigration 

                           Services 

            MAR 1 7016,31 

Kevin L. Dort? 

Secretary of the Vennont Agency of Commerce and Community Development 

National Life Building 

Montpelier. VT 05620-0501 

John W. Kessler 

General Counsel 

Vermont Agency of Commerce and Community Development 

National Life Building, Drawer 20 

Montpelier, VT 05620-0501 

Re: Vermont Agency of Commerce and Community Development (VACCD) Regional Center 

Amendment 

   Pursuant to Section 610 of the Appropriations Act of 1993, on June 26, 1997, the Vermont 

Agency of Commerce and Community Development (VACCD) was initially approved and 

designated by the former Immigration and Naturalization Service. (INS) as a regional center to 

participate in the Immigrant Investor Pilot Program for the purpose of attracting immigrant investor 

capital into the State of Vermont. 

   In a letter from U.S. Citizenship and Immigration Services (USCIS) dated July 14, 2006, the 

VACCD Regional Center was asked to provide an update on the activities and present status of its 

regional center since its designation by the former INS in 1997. In a August 23, 2006 response"to 

USCIS, it was explained that Vermont's regional center program had not successfully solicited EB-5 

immigrant investor capita) primarily because of problems which occurred in the ES-5 program 

overall at the time of the Vermont designation with respect to the legacy INS' suspension of the 

program to address practices by various agendattomeys and immigrant investors to apparently 

circumvent the capital and job creation requiremetits intended both in the statute and the regulations 

governing the program. The August 23rd response further stated the state's firm intent to resurrect 

and restart its regional. center, and that it desired to amend its regional center designation to 

recognize that job creation need not be based on export sales (as provided by the 2000 and 2002 

amendments to the statute) and to accontntodate a broader focus by the regional center ou multiple 

business sectors of the state such as dairy farming, specialty foods processing, environmental 

research and its technical applications, incubator businesses, manufacturing in all sectors, as well as 

its initial focus on Hospitality Lodging. Restaurams, Retail acid Commercial Resort activities, 
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Toivards3his end. in a subsequent letter dated November 16,1006. the Gavcrnor of Vempont: 

  -1. Designated the Secretary of the VACCD to serve as the principal representative of the 

    VACCD is its capacity as a regional center; 

  2. Designated the General Counsel of the VACCD to function as the principal administrator of 

    the VACCD Regional Center; and 

  3. Authorized that Jay Peak Hotel Suites L.P., which had been identified as a possible major 

    commercial enterprise at the time of Vermont's 1997 regional center application, now assist 

    in the management, administration and overall compliance of the immigrant investor 

    initiative for the Jay Peak Luxury Suites Hotel commercial resort improvement project. 

  On January 31, 2007 VACCD requested approval to amend its. regional center designation as 

 follows: 

  1. That USCIS review and approve, for purposes of the restarted operation of the VACCD 

    Regional Center, the executed Memorandum of Understanding between the State of Vermont 

    Agency of Commerce and Community Development and lay Peak Hotel Suites: L.P. by 

    which lay Peak Hotel Suites, L.P. Will carryout its development project and is authorized: 

     a. To create an EB-S Alien Entrepreneur investment project within the VACCD 

       Regional Center focused on the development and operation of a resort hotel suite 

       project. 

     b. Managing and operating this hotel suite investment enterprise; and 

     c. To identify and recruit viable foreign investors for the hotel suite investment 

       enterprise. 

  2, To augment the original VACCD Regional Center's economic impact and job creation 

    analysis and model, replacing it with a December 1. 2006 Job Impact Analysis for the Jay 

    Peak Resort Expansion based on the Regional Dynamics Economic Analysis Model, 

    commonly referred to as REDYN. 

  3. To replace the Jay Peak Resort initial business plan which had been a supplement to the 

    VACCD Regional Center's initial request as reflected in its initial June 1997 designation by 

    the former INS, with a business plan that is current, more detailed and focused on a Jay Peak 

    Resort Hotel Suites Project to include: 

      a. A luxury hotel comprised of 57 exclusive suites; 

      b. 25,000 square feet of commercial space on two floors which will contain a wide 

       range of commercial and recreational activities as follows: ski rental facilities; 

       children's nursery school facilities; supermarket and delicatessen; hair and beauty 

       salon; a full service restaurant, a bar and lounge: a coffee shop and snack bar. a fist 

       food carry-out facility, and retail units for stores and shops to lease out to vendors. 
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    eased:an itss tetde+v and' analysis of the January 31. 2007, request to amend the previous 

VACCD: Regio ial Center desi;nation; USCIS approves this amendment to the designation. husiness 

plan arid; joli creation analysis and multipliers for the VACCD Regional Center reflecting the abot e 

3changes. In accepting the amcitdment. USCIS has updated its records of the VACt: D Regional 

Center approval at-d desigriation, business plan; said Job creation methodology to encompass 

these;antendnients: 

    As such: aliens seeking immigrant visas through the Immigrant Investor Pilot Program may 

file individual petitions with:USCjS for the Jay Peak Resort project which is located in a rural area 

within the VACCD Regiopa..l Center geographic. area comprised of the entire State of Vermont. 

Therefore, the.tnirutnum: capital investment threshold for.any.individual immigrant investment into 

the Jay Peak Hotel Suite Project through the VACCD Regional Center shall be not less than 

5500,000_. 

    Alien entrepreneurs who file petitions for investments located in the VACCD regional center 

must fulfill all of the requirements set forth in 8 CFR 204.6, except that the petition need not show 

that the new: conunercial enterprises created ten new jobs indirectly as a result of the alien 

entrepreneur's investment, This determination has been established by way of the USCIS' 

acceptance Wiihin the approved amendment of the VACCD Regional Center's new Job Impact 

Analysis for the Jay Peak Resort Project utilizing the Regional Dynamics Economic Analysts Model. 

commonly reeerred to as REDYN. 

     However: where prrservation or creation of "direct jobs" is claimed in support of an 

immigrant investor's individual 1.526 petition affiliated with tin VACCD Regional Center, then: 

     To be credited for preserving/maintaining preexisting direct jobs for "qualified 

     employees within the VACCD Regional Center for a "troubled business" as defined by 

     the regulations at Part 204.6(e), the individual 1.526 petition must be supported by 

     probative evidence of the number of full time (35 hours per week) qualified employees - 

     for the t to 2 years prior to filing the petition. whose positions shall be 

     preserved/maintained throughout the alien's period of conditional residency. Such 

     evidence should include copies of quarterly state employment cast reports, Forms W2. 

     Forms 1.9, and any other pertinent employment. records sufficient to demonstrate the 

     number of "direct" qualifying pre-existing fup time jobs in the enterprise 

     preservedimaintained, and any other pertinent employment records sufficient to 

     demonstrate the number of employees before the investment. 

   • To be credited with projected creation of new "direct" Jolts for "qualifying employees' upon

     filing. the [-526 petition, then the petition must be supported by a comprehensive detailed Jay 

     Peak Luxury Hotel Suite Project business plan and supporting financial, marieung and 

     related data and analysis providing a reasonable basis for projecting creation of the new 

     direct jobs. 

      Each individual petition. to demonstrate that It is associated with the VACCD Regional 

 Center. in conjunction %vith addressing all the requirements for an individual alien entrepreneur 



VCrM0nt Agency'ofCnmmercept- iral.Cenrzr;Aiuendmr"nt 

petition... shall also contain as supporting evidenct rielating:'to this regional center desim- ation. the 

f~ltowiit~'                                          i 

  1 A copy of this letter of the.amettded approyai and designatiotr. 

  2 A. copy of the approved regional center narrative. proposal. and business plan, and the 

   approved amendments. 

  3. A copy of the approved: job creation methodology .required in 8 CFR 204.60l(3)(iii). as 

   contained in the amended. regional eenter economic analysis:wh'i6 has been approved.by 

   USCIS, which reflects that investment by an individual alien investor of at least S500 .000 

   into the Jay Peak Resort luxury hotel project will generate full-time employment positions, 

   either directly or indirectly; for not Fewer than tcn U.S. workers. 

  4_ A signed legally executed copy of the limited partnership agreement between the Jay Peak 

   Hotel Suites L.P. and the alien investor: 

   The reaffirmation by the USCIS of the designation of the VACCD as a regional center does 

not reflect any determination on the merits of individual petitions filed by alien entrepreneurs under 

the Investor Pilot Program. All petitions for alien entrepreneurs who invest within the regional 

center will be adjudicated by the USCIS on.a case-by-case basis and each petition must be fully 

documented. The individual petitions must be submitted to the Texas. Service Center. 

    If you have any questions concerning the SDIBUDEDF, approval and desipation under the 

Immigrant Investor Pilot Program, please contact Maurice Berez, Chief Adjudications Officer. 

Foreign Trader, Investor and Regional Center Program, at (202) 272-8413. 

                 Si cerely, 

                 36 M. Allen 

                 Act ng Chief 

                 S ice Center Operations 

 CC: Edward J. Carroll 

    CARROLL & SCRIBNER, P.C. 

    84 Pine Street, Suite 300 

    PO Box 932 

    Burlington. V1 05402-0932 



                                                                                                                     EXHIBIT-0 

0 

        _ 24000 Aiila Aoad,.2'd Floor s t,aguna Niguel, C.A. 92677                          U.S. Deparfineat of Homeland Security 

               OCT 12 2009 r a U $. Citizenship                                             and ,immigratloII 

                                                                                            Services 

      October 6, 2009 

      Kevin L. Dom 

      State of Vermont File No., W09600920 

      Agency of Commerce and Community Development 

      National Life Building, Drawer 20 

      Montpelier, VT 05670-0501 

      Application: Request to Amend Designation as a Regional Center 

      Applicant(s): Kevin L, Dom 

      Re:                        VACCD Regional Center 

      Pursuant to Section 610 of the Appropriations Act of 1993, on June 26, 1997, the VACCD Regional Center; was 

      approved and designated as a regional center to participate in the Immigrant. Investor Pilot Program. On June 

       11, 2007, the designation was reaffirmed. In a written request dated August 17, 2009, VACCD Regional 

      Center sought to amend its initial Regional Center designation, to expand the types of approved economic 

      activities and industrial clusters as follows: 

                1. To add manufacturing, professional services, education, information and lending institutions to 

                    their current list of approved industries, 

               2. To add the economic activities of design, development and production of new products; expansion 

                    or renovation of existing facilities; establishing and expanding post secondary schools including 

                    building, development and operation of the schools; design, development & publishing of 

                    software, books and other information publishing activities. 

               3. To provide direct equity investments in to the industry clusters and/or to provide indirect 

                    investments to the industries through Investment in an enterprise which in turn will lend the funds 

                    for specific industry related project(s). 

      Based on its review and analysis of the request to amend the previous VACCD Regional Center designation 

      and prior amended proposals, business plan, and supplementary evidence, the U.S. Citirenship and 

      Immigration Services (USCIS) amends the designation of the Regional Center as requested to incorporate the 

      above 2 changes. In accepting the amendment. USCIS has updated its records of your Regional Center 

      approval, designation, and business plan to encompass these amendments relative to the investment focus of 

      the Regional Center on 5 areas of commercial enterprise: 

                                                                                            WWW- ut:it,gov 



N 

   VACCD Regional Center/W09000920 

   Page 2 

     1. The Ski and related Tourism Industry 

     2. Manufacturing 

     3. Professional Services 

     4. Education 

     S. Information Publishing 

   As such, aliens seeking immigrant visas through the immigrant Investor Pilot Program may Me individual. 

   petitions with USCIS for these new commercial enterprises located within the VACCD Regional Center regional 

   center area is comprised of the State of Vermont. 

   The geographic focus of this area may contain some High Unemployment Targeted Employment Areas (TEAS) 

   as designated by the State of Vermont, and rural TEAS as defined in 8 CFR 204.6(e). Therefore, the minimum 

   capital investment threshold for any individual immigrant investment into an approved commercial enterprise 

   throughout the Regional Center shall be not less than 1500,000, if the investment target is located within a TEA 

   or 31.000,000 if it Is located outside of a TEA. No debt arrangement will be acceptable unless it is secured by 

   assets owned by the alien entrepreneur. A full capital investment must be made and placed at risk. 

   Alien entrepreneurs who file petitions for commercial enterprises located in the regional center area must fulfill 

   all of the requirements set forth in 8 CPR 204.6, except that the petition need not show that the new 

   commercial enterprise directly hired ten new employees as a result of the alien entrepreneur's investment.. 

   Rather: the investor must show at the time of removal of conditions that they performed the activities described 

   in the model and on which the approved methodology is based. 

   To demonstrate that it is associated with the your regional center, each individual alien entrepreneur petition in 

   conjunction with addressing all the requirements for that petition, shall also contain as supporting evidence 

   relating to this regional center designation, as follows: 

     1. A copy of this letter of the amended approval and designation. 

  ... . ............ ...... _ ....... _..... .

  . 

    2. A copy of the approved job creation methodology required in 8 CFR 204.6(j)(4)(iii), as contained in 

      the VACCD Regional Center amended regional center application which has been approved by USCIS., 

      which reflects that investment by an individual alien investor of at least AMOUNT 1500,000 for state 

      designated high unemployment area, S 500.000 for a rural area or 81,000.000. 

    3. A signed legally executed and certified copy of the limited partnership agreement between the new 

      commercial enterprise and the alien investor. 

   The designation by the USCIS of the VACCD Regional Center as a regional center does not reflect any 

   determination on the merits of individual petitions filed by alien entrepreneurs under the Investor Pilot 

   Program. All petitions for alien entrepreneurs who invest within the regional center will be adjudicated by the 

   USCIS on a case-by-case basis and each petition must be fully documented. The individual petitions must be 

   submitted to the California Service Center. 
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The law, as.refle ted in the regulations at 8 CPR 204.6(m),(6), requires that an. approved. Regional. Center in 

order to maintain the validity of its approval and designation must continue to meet the statutory requirements 

of the Immigrant Investor Pilot Program .by serving the purpose of promoting economic growth, including 

increased export sales (where applicable), improved regional productivity, job creation, and increased domestic 

capital investment. 'therefore, in order for USCIS to determine whether your Regional Center is in compliance 

with the above cited regulation, and in order to continue to operate as a USCIS approved and designated 

Regional Center, your administration, oversight, and management of your Regional Center shall be such as to 

monitor all investment activities under the sponsorship of your Regional Center and to maintain records, data 

and information on a quarterly basis In order to report to USC1S upon request the following year to date 

Information €'or each FgdCaj FIWALYW! , gmmencing with the ipitial year as fellows 

   1. Provide the principal authorized official and point of contact of the Regional Center responsible for 

    the normal operation, management and administration of the Regional Center. 

  2. Be prepared to explain how you are administering the Regional Center and how you will be actively 

    engaged in supporring a due diligence screening of its alien investors' lawful source cf capital and 

    the alien investor's ability to fully invest the requisite amount of capital. 

  3. Be prepared to explain the following: 

      a. How the Regional Center is actively engaged in the evaluation, oversight and follow up on 

       any proposed commercial activities that will be utilized by alien investors. 

     b. How the Regional Center is actively engaged in the ongoing monitoring, evaluation, 

       oversight and follow up on any investor commercial activity afflllated through the Regional 

       Center that will be utilized by alien investors in order to create direct and/or indirect jobs 

       through qualifying EB-S-capital investments into commercial enterprises within the Regional 

       Center. 

  4. Be prepared to provide: 

     a. the name, date of birth, petition receipt number, and alien registration number (if one has 

       been assigned by USCIS) of each principal alien investor who has made an investment and has 

       filed an EB-5/1-526 Petition with USCIS, specifying whether: 

         I. the petition was flied, 

         if. was approved, 

         ill. denied, or 

         iv, withdrawn by the petitioner, together with the date (s) of such event. 

     b. The total number of visas represented in each case for the principal alien investor identified in 

       4.a. above, plus his/her dependents (spouse and children) for whom immigrant status is 

       sought or has been granted. 

t A Fcdctai Fiscal Year runs for twelve consecutive months from October I' to September 36h. 
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      c. The country of nationality of eich.alien.investor who-has made an investment and iiled an 

       BB-S/I-526 petition with USCIS. 

      d. The U.S. city and state of residence or intended residence) of each alien investor who has 

       made an investment and (fled an EB-5/I-526 petition with.USCIS. 

      e. For each alien investor listed in item 4.a., above; identify the following:. 

         I. the date(s) of investment in the commercial enterprise; 

         ii. the amount(s) of investment in the commercial enterprise; and 

         iii. the date(s), nature, and amounts) of any payment/remuneration/profit/return on 

           investment made to.the alien investor by the commercial enterprise and/or Regional 

           Center from when the investment was initiated to the present. 

   S. Be prepared to Identify/list each of the target industry categories of business activity within the 

    geographic boundaries of. your Regional Center that have: 

      a. received alien investors' capital, and in what aggregate amounts: 

      b. received non-EB-S domestic capital that has been combined and invested together, specifying 

       the separate aggregate amounts of the domestic investment capital; 

      c. of the total investor capital (alien and domestic) identified above in 5.a and S.b, identify and 

       list the following: 

         1. The name and address of each "direct" job creating commercial enterprise. 

         il. The industry category for each indirect job creating investment activity. 

  6. Be prepared to provide: 

      a. The total aggregate number of approved EB-5 alien investor I-526 petitions per each Federal 

       Fiscal Year to date made through your Regional Center. 

      b. The total aggregate number of approved EB-5 alien investor I-829 petitions per each Federal 

       Fiscal Year to date through your Regional Center. 

  7. The total aggregate sum of EB-5 alien capital invested through your Regional Center for each Federal 

    Fiscal Year to date since your approval and designation. 

  B. The combined total aggregate of "new" direct and/or indirect jobs created by EB-5 investors through 

    your Regional Center for each Federal Fiscal Year to date since your approval and designation. 

  9. If applicable, the total aggregate of "preserved" or saved jobs by EB-5 alien investors into troubled 

    businesses through your Regional Center for each Federal Fiscal Year to date since your approval and 

    designation. 

  10. if for any given Federal Fiscal Year your Regional Center did or does not have investors to report, 

    then provide: 

     a. a detailed written explanation for the inactivity, 
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                  b. a specific plan which specifies the budget, timelines, milestones and critical steps. to: 

                         L actively promote your Regional Center program 

                        ii, identify and recruit legitimate and viable alien investors, and 

                        iii. a strategy.to invest into Job creating enterprises and/or investment activities within 

                            the Regional Center. 

           11 Regarding your website. if any, please be prepared to provide a hard copy which represents fully 

              what your Regional Center has posted on its_website; as well as providing your web address. 

              Mdiiionallyi: please provide a packet containing all of your Regional Center's hard copy promotional 

              materialssuah:as brochures, flyers, press articles, advertisements; etc. 

                   y pt bent on each USCIS droved and designated Regional Center. 

              In cider to remain in good standing, to notify the USCIS withlu 13 business. days at 

              USCIS.itrtmiQrantInvestorProgram@dhs.gov of any change of address or occurrence of any material 

              change in: 

              •   the name and contact information of the responsible official and/or Point of Contact (POC) for

                  the RC 

              •   the management and administration of the RC,

              •   the RC structure,

              •   the RC mailing address, web site address, email address, phone and fax number,

              •   the scope of the RC operations and focus,

              •   the RC business plan,

              •   any new, reduced or expanded delegation of authority , MOU, agreement, contract, etc. with

                  another party to represent or act on behalf of the RC, 

              •   the economic focus of the RC, or

              a any material change relating to your Regional Center's basis for its most recent designation 

                  and/or reaffirmation by USCIS. 

      If you have any questions concerning the Regional Center approval and designation under the Immigrant 

      Investor Pilot Program, please contact the USCIS by Email at USCIS ImmigrantlnvestorPrograinQdhs.gov. 

      Sincerely, 

      Christina Poulos 

      Director 

      California Service Center 





  ,,g'~mV~lyelV~~~ EXHIBIT D 

 Agency of Commerce and Community (Development 

 One National.Life Dive .[phone] 802-828-3211: 

 Montpelier, VT o562o-o5os [fax] 8,02-828-3383 

 www d{ca.state.vtus 

                      February 18, 2011 

Bill Stenger 

President and CEO. 

Jay,Peak Resort 

4850 VT Route 242 

Jay; VT 05859=9261 

Dear Mr. Stenger: 

    I am pleased that the Jay Peak EB-5 Projects have been such great successes and that; you are 

moving ahead on future projects that will further stimulate the economy of Vermont. The:EB-5 

Alien Entrepreneur Program is an excellent vehicle for your project and I am glad foreign investors 

continue to view Jay Peak as a great investment opportunity. 

    The State of Vermont was designated a Regional Center by the U.S. Immigration and 

Naturalization Service in 1997. As you know, Jay Peak's proposed expansion was included in. the: 

State's application to illustrate the type of project that would benefit from accessing new. capital 

through the EB-5 Program. Because Jay Peak is in a targeted employment area — a rural area outside 

the Burlington SMSA. — investment in the expansion project made through Vermont's Regional 

Center Immigrant Investor Pilot Program will enjoy certain added advantages. For example^ 

    1. Investors need only commit $500,000 U.S. instead of $1 million; 

    2. Investors are under a relaxed job creation requirement, as .they are permitted to count 

       jobs created directly as well as indirectly; and 

    3. Investors may be added at any time and need not be.involved at the projects 

       inception. 

    The Agency of Commerce and Community Development looks forward to seeing the Jay 

Peak project continue to have success and I look forward to welcoming the investors to Vermont 

when the opportunity arises. 

    If the Agency can be of any additional assistance, please do not hesitate to contact me — we 

are eager to support your efforts. 

                      Sincerely, 

                              4 - 1,rZ 

                      Lawrence Miller 

                      Secretary 

Department of Economic Development * Depmttnent of Housing and CommunityAffairs *Division for Historic Preservation 

  Department of'I'burism and Mai-htiiig o V& -m ur Lifd-lds$azine y Office ofttm'Vermont°Chief Marketing'OfGcev 





                                                                                                                                                                                                                    EXHIBIT E 

                                                                       MEMORANDUM OF UNDERSTANDING 

                                                                                                  BETWEEN 

                                                                                        STATE OF VERMONT 

                                                AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT 

                                                                                                         AND 

                                                                               JAY PEAK HOTEL SUITES LP. 

                                                                     JAY PEAK HOTEL SUM PHASE 11 L.P. 

                                                                         JAY PEAK PENTHOUSE SUITES L.P. 

                                                                                                         AND' 

           JAY PEAK GOLF AND MOUNTAIN SUITES LP. and JAY PEAK LODGE AND TOWNHOUSES LP, and 

                                                                   JAY PEAK HOTEL SUITES STATESIDE L.P. 

TMs Memorandum of Understanding rAgreement') is made and ordered Into, by and bebvmv 

                State of Vermont Agency of Commerce and Community Development, and b successors and 

                assigns rACCD), and 

                Jay Peak Hotel Subs, L.P., a limited partnership organized underfhe taws cf the State of Vermont, and Its 

                reep~ au re and assigns (Jay Peak}. and 

                Jay Peak Hotel Sples Ptmae 11, L.P., a limited partnemb%) organised under tilb laws of the State of 

                Vemronk and its respective successors and assigns Chy.Pealt) and 

                Jay Peak Penthouse Sukes L.P. a HmRod partnamblp organized under the Iowa of the Slade of 

                Vermont and b successors andawaEgrs rJayPeal~% and 

THE JAY PEAKPHA$E BI PRQJECTS Lift Ohms. III A, Phase 111.8 t4ftase IIt*.&rnpT%ft Jay Peek 

Golf od'Mt ul" SmOas I-P , Jay Pe a*1odge and Townhouses L.P MW:Jay Peak Notm.Su tifatas1de 

L.P., a8 atria em s.bd M BnW pe tershlps owed under ft *vs vs of:the Stone of Vemuat, aria b 

successors and assignee. 

                                                                                                  WHEREAS 

ACCO, a gwiwn anew tint ot'flui OtWe of VemmoK is drarged wi h onhattdng tits Vermont business dimste, 

marketing Vemrmorw to :bueinesaes and inn oms, f alimiEng,_:pMmofnig amul crWoo commerclat. and lxWn ss'       1. 

opportunftiesw9h~-:Veritmonf xo oon~bute to tfa ec~cln~ viabffily- of and ef~the grrmMilh:c~:ih4 staff; and; 

=. D Wan appmwd and. designal ad Itegiortat Center.reaq,pbwd by ttme tJ9..tJ~atner+t: of HameWd $ecutiiy 

CoHn u.'s. Citizenship ante bum C'd$'') En eocadarks_V tit the:.. Mmmigrantlrnrestor Pill Progimam 

ptamrtm~mtto section 343@)(sy of ft tiramm ion and Nt rt yAV, as-amended, tfie f mtr4nerrt:of Canmrrerce,. 

JustlG.o mVc Store `the Auctict~yr, and Rsla6d Agencles: Appraprtattom>gApt of ig93, Pub f. tVo.1102-9s .secttan Bi O. 

as amanded, end ad applkable agula ba promulgated tbareurger, (ccaactiveiy 1; Pilot. Program WT. arid, 

InMW designatlon as a Regional Canter was made In a latter dated June 26,1997, to Howard Dean, MD., Governor 

of the Stets of Vermont from legacy U.S, Immignition and Nalursltzalton Service (INS), informing him of ft ACCVa 

appobMn»d as a Reglanal Canter, and 

On-March 119,2¢07, C18 reaffirmmtACCO as a regional cealarand In OW mdeslgnation dotedthm the.Secrstsry d 

ttfe ACCD. E<s ptktciisal [dptdserrtettveend: the General Counsel of flee ACC) m 1W prinotpal administretcr of the 

AGM Refit beds Ut the aermve: rede~igna3ion, CIS empn#eted'its record3 of 9me ACCD t g Gorier aptnat-e! 

and d on, bwbeas pimjmd Job awMwm mWwd* y. 

On April 2e, 2008, CIS, through b* Foreign Trader, I mvestor & Regional Carder Program, tnf inn ed the Garnered 

Counaal of ACCD arst no wMitionol smendm©nt to the A= Regional Canter DesWnaffon is mquired f 

                                                                                                                                                                                                                                                      I: 



Purposes of securing. EB-5. fetated capital Investments in Phase If of the Jay Peak project provided that three points 

ate accommodated, IncludIng that any updated or revised Memorandum of Understanding relative to the Jay Pock 

nirtatptis~ atrell the critic Jay peak project, including Plisse tf cf"fFre: project, the subsequent 

use Ixrojact araarnr:tfre tie. lit PrnJers As,such Jay'Peak Go# acid tiRoirntain Suites L.P., .Jay 

l ealcj a gas and it nnkrotts,ss L.P> onci Jay Peek Hotet:Snn' a S`tateeKie`L:A arelnouv parties jomtry and severogy to 

~s upctiked fi~arfiorandiniYf :at' ilmtandtrig: . 

Jay Peak:is:organi d:for the purpose of creating:re 1, iniar[wtned and strr ssRre E&b, AUan'fntrepreneur 

investment projects wtthhn the Agency's, Regtonat Cyr and frlanaging and the" iirvestmett projects in 

conformance with' a U,S.C.§ 1163. (bx6)(A) ~ (Qr NA § 2os ~) (6)(A, (D) of 0%Immigration A Nsticinaftiy Act (ilia' 

°Ad) snd:the Picot Progrem lawr:atncl, Jay. Peak has oortiretJ vudtr Ce1to11 & Sr±ritirus, PA.-Aftneprat- t aw, for 

legal counsel regarding . c:omplta nce wtih. U.S, immigration and nationality law as it retatas to E8-5, Allen 

Entrepreneur Inveanerd projects and to Reglonel Center Pilot Programs, and for the purpose of advising upon 

Immigration matters in connection with such a projects; and, 

AI:Gn ta.obtaur essTsfa~-ice in.tti9 ovarstgM and maneg~mertt:of:the wed,:Int~d~ied end successive Jay 

1?e~c h Rtieq;Entn3prericur my ne>u Pro OW, Ap=s Regfarat G`er and tsf:assune projects 

°,cmnptisra whh:iJ.s` tmmrgra5on taro+- and i?egulat[ons con ring knreatmefrLs 8,"6i ioinaI center in ft ES-6 

v preference Bale".. end; thereby to have guest .. aasuraneo of its cornpllance with regional center 

fequkemor* and, 

ACCD and JAY PEAK desire to continue an arrangement whereby JAY PEAK with the on-going benefit of legal 

counsel vd% together with the periodic concurrenca of the ACCD'a designated Regional Center monitoring otflalsl, 

    adsit wgh tha;ot-18"tt, edrttlihhgtkrr; management and overall cortrplianca of the JAY PEAK project wbh 

legal and:regulator14 gtdrements. and JAY PEAKw1111birmly;report in.writkrg not k= then every three (3) months 

rrpmt the activtifea.bf She j5roject to ACCD and. respond to any ongoing ACCD irrqulries about the project and assist 

      tir:compf 411h 0. abligatios-s.; es a..USCIS approve¢ and .designated regional center wt1h respect to this 

P"31ed 

NOW, IMEFORE, in cons'rderaWn of the mutual agreements, and representations set forth herein, the patties 

agree as 101OWe; 

1. AD of the provisions of the prior Memorandum of .UndarstendlrV erac idled by'ACCD on: November 18; 2006 

    and by Jay Peak tiolal SO= L.P. on Decenbec:21, 2W8, artd,on July ?8; 2008 by Jay Peaft:Ftobel Suites 

    Phase iI L.P., .and on June 29, 2010 by Jay Peek Psrsthouea Sultes L.P are hereby ir-oorporat ad by reference, 

    subject only= IW: modificAlofis In such pinvisforie` by: the terms and: conditions of this Memorandum of 

    Ucrderstanding)ty'snd bell aan, the .tore8oirrg parolee.: and:writ- the consent of JBy:.Peak Goff and Mounteln 

    Subs L.P. a& Jay Peale loodge and;Townhouses LP and Jay Peak Hotel Suttee Stateside LP as additional 

    parties to this agreamrd. 

2 Jay Peale will ptovida support to ACCD; regarding Jail Peak Hotel Suttee. I.P.#the original JW. Peak €&6 

    project; afida Phase q, Jay Peak Hotel, Suites Phase .11 L.P, (61116 Phase 11) artd Jay Peak Penthouse suites 

    L.P. (@oils Penthouse Project), the. Phase IIi Projects comprising Jay Peak: Golf and Mountain 3OWLP ..and 

    Jay Peak Lodge &A Townhocises L.P. end Jay peak Hotel Suites Steteslda:LP-inrludhng, bur chili tInded;to 

    pt*vidiirg invast -related end supporting doom on' to praapaCHO investors, s~upplyl'rhg economic 

    anatysia Arid -modeing lepc>.t9.on direct and irldii t _ creattofo, de?StfAtg Invesbrrent opporiunitiett wfthM th9: 

    .fay Peale project, Arid as,sis6rrlg ACCD,to comply with relevant regulatory or, admfitatiMm requirements in 

    support of h4;jhral paWons; Mad wilb CIS by Immigrant tnvestom aWo.d .Wth the Phase I,, Phase 0: 

    Penthouse, ena III 'M Pe6k pCo*A% such es providing efem maps, xalid unsmtpbyrrter-t dais, getter 

    Economic data and demographics concerning the geographic areal vvered by the A$ Peak projects. 

3. ;Jay Peak WipiWdw support ACCD's,:complianoe with regional center requirements by providing on a quarterly 

    ttss;s progress fepofta. on. Its ac(iyttlo%. overseas meetings end other relevant afforts within and outside the 

    unload States to.prromoia Investment .Inthe Jay Peak prajectthrough the EB-6:Atien Entrepreneur . 

    Regiolrel Canter Piles Prograrro. Qusr6erly neporte wUl :set lofth for-the preceding quattor slid. gesnr #o-de#@ th9 

    number of Investors, the status of aien investor capital (in samm, transfers fmm escrow to I * limited 

    partnership) and **4y of the Phase I, Phase 11 and P..enthouse Nmtted: partnerships :in furtherance of the 

    pt'ieat. 7bo reports wi{I also contain Information distinguishing. lmreator Oat-ions 'in prepare *W., 'sled +with 

    CIS,"'app.mvedby CIS, "denied by CIS,' or 'filed with the ClS offlce: of Adminietr_a%o Appeals.' 

                                              2 



5: Jay Pik to piOffio. lgves6tterd in its: pn eda. and to perform. its obilgatton urxier this Agreement 

     ftonesNj/, cxri>sE errNy:acut f ~y in furlhetar ce.of its etfoAs to assist ACCD with the oversight and management 

     of tt Regivial Cerderincton with tfe Jay Peals Phase f,Phese li, Penthouse, and all Phase III projects. 

                                                                                            or the Stale of 

                                                                                            nont and Its officers 

                                                                                            a result of Jay. Peaks 

AGCD WHI promptly request that USCIS admowiedge ACCIYs designation of Kevin L. Dam, Secretary of the 

Agency of Commerce and Community Development as the principal representative of ACCD in As capacity as 

aRegibmi Center. 

   1. ACCD wip pnxnpty request that tIBdS; adcriowledge. ACCD°s designation, of John Kessler, General 

        Counsel for Etta Agency of Comntprce Gotnmuny- ge~ieippmen! anti :isrn~ Caruiido fot U1e 

        Agency of 60   mmerpe. •arid Communy t)evetopm'as the prirtc>pal `ashrrinttitretors of the Regjotrel. 

        Center. 

   2. ACGO: wR PwM6fhr reaue'd VW USCIS z 

        W ACt `'and respond to: ACt:I? :Glqum" Omit Rio pr 10 and assist "ACCO to complyw.~h its            : 

        abtlgatioris all a rggfonat canter with eapeot to:thla project; 

   3. This Agreement shall be governed by the laws of the State of Vermont 

   4. This Agreement may be r todrfEe0 bywritlen consent of tha parties. This Agreement may not be 

        cancelled eoacept upon a tnatsriat breach of its terms or a material misrepresenlation by a party which 

        remains uncured fbr ftre.4han #cutteon (1.4) days after mcelpt of a Notice of Intent to Cancel that 

        provides speelft in wmation jwftng the cancellation. 

   5. ACOD will notify,USCIS in writing within thirty (30) days of any change In the designaton of the 

        p ns of ACCD or the prin*W administrator to ACCD or any significant change in or 

        thetenniiration:ofthis.Agreernent with JAY PEAK 

   8. In they "it of cancellation of this.Agomakent ,AWD. wdl provide. USCIS a clear epianation as to hoar 

        servbes and. iesponslbilWas: of JAY 'PEAK ;hereunder will be :pertonned` and by w-~m:. withoul 

        tnberruptri to the firrriinp of tile: [lon>it Center kt connection vaifh the JAY PEAK. ptoJact: or any 

        affected akn inva .. In the JAY PEAK.projecd. 

   7. Notices given hereunder shall be in wrfEtng and delivered by courier or by U.S. mail to: 

                 For ACCD 

                 The ACM Secretary or ACCD General Counsel 

                 National Live Building, Drawer 20 

                 Montpellar, Vi' ow6moi 
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                ~IAYK GOLF ANIX ~1O11NTAN StlI~81. 0 

            VOarrt Stange , PrasId* Jay Peak 1.GP Se'vi sea Cinif. lnc. 

            Geneaet Par"IOW'of Jay. Peek q$)Wo I1f+un t t SW1es;. L.P. 

            4850 VT Route 242 

            VT 05850 

            For ja PEAK LODGE AND T HOUSES I..P_ a 

            William Stenger, President,.Jay Peak (3P SoNloes Lodge, Inc. 

            Oenerel Partner of Jay Peak Lodge and Yowhouses LP: 

            4850.VT Route 242 Vr 06859 

                          s 

            For.IAY P.FPJC HOTEL SUifES STATESIDE L.P. 

            WRfwn Stenger. PresWant Jay Peak GP Sai*n Slateskle; IM 

            General Partner of Jay Peak Met Sulles Stateside L.P. 

            4W VT Route 242 

            VT 05859 

The parties have executed We Agreement In duplicate oronals as of the•dala.of their signatures aftboed 

below. 

State of Vermont Agency of Commerce 

and Communitylopment' 

Dated: Z Z " 

    ` L..i)om, Secretary' 

JAY                            JN SUITES L.P. 

                               Agent of Jay Peak GP Samk es Goff. Inc. General P~ 

JAY PEAK V                     HOUSES L.P. 

       l- l 

                                      of Jay Peak GP Servkea Lodge; Inc, General Partner 

                                      E LP. 

                                      of Jay Peak GP Services Stateside, Ina General Pamer- 
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    ~r ~~+ - EXHIBIT F 

.e~"r'~.V ERMO 1 

Agency of Commerce and Commimity Development 

One Nationed We Drive (phone) 802-82,8-3211- 

Wntpelier, VT o5520-0501 (469) 802-828-3383 

VfWW.des atate.vLws. 

November 23,_2010 

Bill Stenger 

President & CEO 

Jay Peak Resort 

Vermont Route 242 

Jay, Vermont 05859 

Dear Bill, 

As 2010 draws to a close I wanted to let you know how pleased. the: Governor and I 

are at the progress you are making in the Jay Peak EB-5 Projects, 

Sommany Vermonters are benefitting from the projects such. as the Tram Haus Lodge 

and Hotel Jay with direct employment, but also from the indirect economic stimulus 

these projects are creating throughout the region., 

The Agency of Commerce and Community Development is pleased to monitor-as well 

as support these projects and look forward to the fitum, Jay Peakprojects being 

planned such as the Jay Peak Golf Cottages, Stateside Hotel Suites, and the Village 

Townhouse Suites. 

Please feel flee to call on me or my staff should you need further support to bring 

..these projects online. .f 

You and your EB-5 investors are,maldng a profound impact on Jay Peak but also 

throughout Northern Vermont as well, 

          selocting +Vermpnt .i- M ips - 





          PETER SHUMLIN EXHIBIT G 

             Governor 3      n 

                          State of Vermont' 

s OFFICE OF THE GOVERNOR 

                          February, 28, 2011 

        Mr. Bill Stenger 

        President and Chief Executive Officer 

        Jay Peak Resort 

        4850 VT Route 242 

        Jay, VT 05859 

        Dear Bill, 

        Thank you for having me at Jay Peak resort recently with Vermont Secretary of Commerce 

        Lawrence Miller. I was pleased to see the impressive progress you are making in transitioning 

        Jay Peak into a truly year round resork 

        As Governor, I was proud to see how many Vermonters ate working on the construction of 

        different projects and of course in the operation of the resort itself. I know how tough it can be to 

        run a business; your success in maintaining a Vermont-owned and operated company while still 

        demonstrating the resort's national and international viability speaks to Jay Peak's bright future. 

        The EB-5 investor program you have used to fund the remarkable uunsformation is a great 

        example of how the EB-5 program can work in the Vermont Regional Center. I want you to 

        know that. you have my full support and that of my Administration as you develop Jay Peak 

        Resort and other EB-5 projects. 

        Your efforts are creating significant employment opportunities that in turn stimulate the 

        economy and welcome a group of quality investors to the United States of America. If I can 

        assist you in promoting your EB-5 programs at Jay Peak Resort or the Vermont Regional. Center 

        in the future please feel free to call on me. I look forward to our continued relationship towards 

        the betterment of the great state of Vermont. 

                          incerely, 

                         Pe r Shumlin 

                         Governor 

        PS/aw 

          Log STATE STREET • THE PAviwoN • MONTPELIER VT o5Go9-o2o1 • www.VERMONT.GOv 

              TELEPHONE: 802.828.3333 ' FAx:802.828.3339 • TDD:802,828.3345 



 PETERSHUMLIN EXHIBIT G1 

   Governor 

                 T' 

                 1 ~ 

               State:of Vermont 

           OFFICE OF THE GOVERNOR 

                           REGEIVEp 

               April 25, 2011 

                            MAY U 4101 

                          Per 

Bill Stenger: 

:President and CEO 

Jay Peak.Resort 

Route242i Jay Peak 

Jay, Vermont 05859 

Dear Bill, 

Thank you for taking the time to give me a tour on the construction progress at Jay Peak. It was 

great to see the progress you have made and to meet some of your employees. Your vision is 

becoming a reality! 

Please don'tIesitate ta:let me know if I .can ever be of assistance. I would be happy to help in 

any way that I can. 

Again, thank you for inviting me back up to Jay Peak. I'll look forward to hearing about your 

progress. 

                 " c .rely;, 

                 Peter Shulnlin - - 

   6 ~ ~ Governor 

PS:lk 

encl. 

         V r 

 log STATESTREET • THE PAVILION • MONTPELIER, VT o56og-olol • WWW.VERMONT.GOV 

    TELEPHONF,:802.828.3333 • FAx:802.828.3339 • TDD:802.828.3345 



              1036 VT RTE 242 

               Jay, VT 05859 

               (802) 988-2946 

November 24, 2010 

To Whom It May Concern: 

   The Town of Jay's 2000 census count was 426:.people, and.at this point the town 

has 308 registered: voters in the town. The 2010 census numbers have not been given out 

to the towns at this point. Sinceahe 2000 census I see the town population increasing 

with more out of state people making the property their main resident. I do not see our 

town population. decreasing only increasing. 

                                Sincerely, 

                               Tara Morse 

                           Town Clerk/Treasurer 



Jay town, Orleans Count Termont - Population Finder - Ai ican FactFi... Page 1 of 1. 

                                                                                                       EXFIBT H2 

    POPULATION FINDER 

  United States I Vermont I Orleans } aty! town, courity, or ziQ ' 

  county Jay town popu-i lay oreans vt The 2009 latibii l 

  .lay town, Orleans County,estimate for Jay:. state 

  Vermont town, Orleans a 

                                       County, Vermont Is "' search by address a 

       579. 

                  Note: Information about challenges to population estimates.data can be found on 

                  the Population Estimates Challenges page.. 

       View population trends,.. 

                              1 2009 20009990 

                  Populatlon i 579 " t 426 381 

                  Source: U.S. Census Bureau, 2009 Population Estimates, Census 2000, 1990 Census 

       View more results... 

                  Population for all cities and towns in Vermont, 2000-2009: 

                          alphabetic I ranked 

                  Map of Persons per Square Mile, City/Town by Census Tract 

                          2000 1990 

                  See more data for Jay town, Orleans County, Vermont.on the Fact Sheet. 

  The letters PDF or symbol J& Indicate a document Is In the Portable Document Format (PDF). To view the cite you will 

  need the Adobeg Acrobat® Reader, which is available for free from the Adobe web site. 

http://factfinder.census.gov/servlet/SAFFPopulation?_event=ChangeGeoCon... 6/2/2011 
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                                                                                                                                                                                  EXHIBIT H3 . 

                   GCT- Population and Housing Occupancy Status: 2010 - State — Place,and .(in 

                   PI-2 selected states) County Subdivision 

                                                    :2010 Census Redistricting Data (Public Law 94-171):Summary File 

                   Note: This is a modified view of the original table. 

                   NOTE: For Information on confidentiality protection, nonsampling error, and definitions, see 

                   httii:bwww.census.govtprod/cen2010/pl94.171.pdf 

                   NOTE: Change to the.Califomia,Connecticut,Mississippi,New Hampshire,Virginia, and Washington P_- L 94-171 

                   Summary Files as delivered. 

                   GEO;? Venront . 

                                                                                             Total population Housing units 

                                           Geographic area                                                                              _ ' 

                     Vermont                                                                            s      .25,741 322,539 1 256,442 66,097 

                         PLACE AND COUNTY SUBDIVISION 

                           rJay !o r, GrleansCountp7                                                             ~21s, 685 2231 462 

                             Aihuro village 'ermont                                                         _497 3301 403 1271 

                             Albaiiy town Orleans County                  ~                                                      5111 395) 116 

                             Aiburg town Grand isle County                                     -               1;998 " i,37D 822 .. 548'

                             Andover town, Windsor County I                                                       467 408 218 190 

                             Arlington CDP Vermont                                                             112_13 622 t 518 f 104 I 

                             Airington town Bennington County                                                  2,3171,285E 999 28 

                     _Ascutney CDP Vermont _                                                                      540: 282 ; 260 22:' 

                             Athens town, Windham Countyj                                                         442 231 181 L 50 

                             Averill town, Essex County j."                                                       24 209 X14 i 195 . 

                             Avery's gore, Essex County                                                               0 , 8 0 8 

                             Bakersfield town, Franklin County                                                 1,322 586 495 t -91 

                             Baltimore town, Windsor County—`                                       i441 100 901 10 ; 

                             Barnard town, Windsor County                                                         947 716 ' 413 ,; 303.,.     _ 

                             Barnet CDP Vermont                                                                   1291 583 56                                       2. 

                   i Barnet town Caledonia                       County                                        1,708 950 666 2841 

                   1: Bane city, Vermont                                                                    —9052 1 4,504 ; 4,137 , 367 

                           —Bane town, Washington County                                     , 7,924: 3,40 3,228 174 t 

                   i Barton Vermont    wilage,                                                                    737 j 460 3551 105 =: i 

                   I . Barton town, Orleans County                                                             2,8101 1,531 1,192 i 339'1 

                             Beecher ._..rmo...._..,..._..--_.J.:..:.._...                     ..—.~~....~._.........,.._.. __ . ---a.~.....w...~ 

                                                            V CDP                                                 177 t. 97 79 : 18 

                             Bellows Falls village, Vermont                                                    3,1481500 " 1,314m 186 

                             Beh+ideretown; Lamoil County                                                         348 210 153 € 57 

                   t Bennlrigton.CDP, Vermont                                                                  9,074 4,122 i 3,833 289 i 

                             Bennington-town Bennington County                               ( 15,764 " 6,763 6 246 517 ` 

                   s Benson CDP Vermont                                                                           30' 149 ; 131 T 18 

                             Benson town Rutland County                                                        11056 583;420 1 163.= 

                             Berkshire town, Franklin County                                                   1,692 648 i 612: 36 

                               _                                                                               _ 1..___ _ 

                             Berlin town, Washington County                                  l 218871 1,236' 1,1251 111. 

                             Bethel CDP, Vermont _ ~.                                                             569 2981 262 36 

http://factfinder2.census.gov/facesltableserviceslj sf/pageslproduetview.xhtml... 6/2/2011 





PAYABLE TO: TOWN OF JAY IIBIT,J 

     MAIL TO: 1036 VT ROUTE 242 

                                                         JAY, VT 05859-9694 his is the only bill you will 

           •                                         Tara- Morse, Treasurer receive. Please forward to new

                                                                802-988-2996 owner if property is sold. 

    PARCEL: ID BILL DATE TAX YEAR Ta'ses unpaid after the. due date are delinquent. Maximum interest as 

                                                               allowable by law will be charged in addition to collectors fee of 8%. 

E98268.01-1 i1/24/2010.2010 

                                                               Postmarks are NOT, accepted as timely payment. U.S:. Funds. 

S,ocation; HOTEL,:TRAM, LAND OTEER:BLDGS,GOLF COURSE 

Location: 4850 ACCESS AD TH.43 SCAN #.327-102-:10560 SCL CODE:102 

                                                                                           TOTAL PARCEL ACRES 2,651.60 

    OWNER, JAY PEAK INC 

                     4850 VT ROUTE 242 

                     JAY VT 05659 

                                                                                                        FOR.INCOME TAX PURPOSES 

                      ASSESSED VALUE                                                                                      NON RESIDENTIAL 

REAL 27,236,400                                                                                                              27,236,400 

                                                                                                                      -       6,927,50.0

SPECIAL EXEMPTION 

TOTAL TAXABLE VALUE 27,236,400                                                                                               20,308,900 

GRAND LIST VALUES 272,364.00                                                                                                 203,089.00 

ror: more .in€ormation about how educati;3 c              TAX- RATE NAME.                          TAX RATE x GRAND LIST = .TUXES 

  tax rates are determined, go online to:                 TOWN TAX`                                  0.2743 x272,364:.00= 74709,:9.9 

  www.state.vt.us/tax/pvredtaxratea.shtml                 LOCAL AMEMENT                              0.0003 x272,364.00= 81..71 

                                                          NON RESIDENTIAL EDUCATION                  1.3"747 x203.,089:.00= 279186,.45 

                                                                                                            TOTAL TAX 353944,60 

          PAYMENT 10/08/2010                                                                       STATE PAYMENTS 

          DUE 353977.60 

                                                                                                                                             353977.60- 

                                 - LG1HI.:tt '. 1.'Ci:i J 1'L15J LSGJI,VY1 .tiivU n.G 2'Vuv wi'1n svvn rn ti'.~ly i. ,

                                                                                                                          TOWN OF JAY 

                   PAYMENT DUE TAX YEAR 

                                                                                                                          www.jayvt.com 

                                                                                                                      1WE235ITB. 

               10/08/2010 2010 

   OWNER NAME 

   JAY PEAK INC 

   PARCEL ID 

   148268.01-1 

   AMOUNT 353977.60 

     DUE 

   AMOUNT 

     PAID 
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                                COPY s 

        CERTIFICATE.OF LIMITED PARTNERSHIP. EXHIBIT K 

 Name.of Limited Partnership-.,JAY PEAK LODGE AND-TOWNHOUSES L.P.. 

 Address of Office: 4850 VT Route 242, Jay, Vermont. 05859-9621 

 The:.latest date! upon which the limited partnership islo. dissolve; `December 31, 2061. 

 The name and the business address of each GENERAL PARTNER: 

    JAY PEAK GP SERVICES LODGE INC. 

    4850 VT Route 242, Jay, Vermont 05859-9621 

 The name and place of residence of the initial LIMITED PARTNER: 

    JAY PEAK GP SERVICES LODGE INC. 

    4850 VT Route 242, Jay, Vermont 05859-962.1 

 Amount of cash, description, and agreed value of other property contributed by each 

 limited partner: $10.00 or more dollars. 

 Restrictions on transferability of interests of Limited Partners are set forth in the Limited 

 Partnership Agreement, on file with the General Partner. The interest of the initial 

 Limited Partner shall be terminated upon the admission of the: next Limited Partner, per 

 the terms of the Limited Partnership Agreement. 

 Process Agent's Name and address (must be a resident ot'vr, or othernegistued entity in this state); 

    Mark H. Scribner 

    84 Pine Street, Suite 300 

    Burlington, VT 05401 

 Signatures)/date: GENERAL PARTNER: 

          JAY PEAK GP VICES LODGE INC: 

        BY: 

          William. Stenger, P ideut Date 

          4850 VT Route 24 

f Jay, Vermont 05859-9621 





                EXHIBIT L~~ 

   STATE OF VERMONT 

  OFFICE OF SECRETARY OF STATE 

  The Office of Secretary of State hereby grants a 

     Certificate of Incorporation 

       to 

  JAY PEAK GP SERVICES LODGE INC. 

a Vermont domestic corporation, effective March 24, 2011 

        April 06, 2011 

        Given under my hand and the seal 

        of the State of Vermont, at 

        Montpelier, the State Capital 

        James C. Condos j 

        Secretary of State 



         ARTICLES OF INCORPORATION (Vermont profit T.11A) 

      Vermont Secretary of State, 26 Terrace.Street, Montpelier,.VT 05609-1104 

              Telephone: 802-828-2386; Fax: 828-2853: 

Corporate Name: Jay Peak GP Services Lodge Inc. 

Corp type: General (T. I IA) 

State a brief Purpose here: Real estate management and development, and anything legally permitted of 

corporations in. State of Vermont. 

Registered agent's name: Mark H. Scribner 

Registered agent's address: Carroll & Scribner, P.C., 84 Pine Street, PO Box 932, Burlington, Vermont 05402 

Principal office address: 4580 VT Route 242, Jay, Vermont 05859-9621 

Fiscal operating year end (month): October 

Number of shares the corporation is authorized to issue: 1000 

Classes of shares (common/preferred/ctc.) and number of shares authorized to issue, in each: Common / 

1000 

One or more classes of shares that together have unlimited voting rights: Common 

One or more classes of shares (which may be the same class with voting rights) that together are entitled 

to receive the net assets of the corporation upon dissolution: Common 

DIRECTORS' names and addresses: William Stenger, 4580 VT Route 242, Jay, Vermont 05859-9621 

One or more natural persons of majority age (18) may act as incorporator. 

Incorporator's printed name: Mark H. Scribner 

Incorporators signature and address: 

                  Mark H. Scribner 

                  Carroll & Scribner, P.C. 

                  84 Pine Street, Suite 300 

                  Burlington, Vermont 05401 

Fee is $75.00. Print and file in duplicate. If a delayed effective date is not specified, it is effective the date 

it is approved. 

E-mail address or phone number where you can be reached: mseribnerPeslaw.us (802) 862-2855 

                                         VERV,ONT 

                                      SECRETA9Y Or STATE 

                                      2111 MAR 24 PM 1: 18 
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                                                                                                EXHIBIT M 

                                    l Jmttvd Pnrtne0chin tnfhrmnfinn 

                    Name                JAY PEAK LODGE AND TOWNHOUSES L.P. 

                    Status              ACTIVE . 

                    Date Formed         04/21/2011 

                    File"Number         0000911 

                        e               Domestic 

                    State               VT 

                    Office Address      4850 VT ROUTE 242 

                    City State Zip      JAY VT 05859-9621 

                    Registered Agent    MARK H. SCRIBNER 

                    Address             84 PINE STREET, STE 300 

                    City. State Zip     BURLINGTON VT 05401 

                    Dissolve Date       12/31/2061 

                    Partner(s) Listed.  LODGE, INC.-GP JAY PEAK GP SERVICES 

                    Partner(s) Listed   LODGE, INC.-LP JAY PEAK GP SERVICES 

                    Partners) Listed 

                    Partner(s). Listed 

                    Partner(s). Listed 

                    Record Last Updated 04/28/2011 

                                            Information Contact 

                                            Home I Site search I Help 

                                          Vermont $tpte Page I Olsclalmer 

                                     This Web Page Is 

h4://egil.sec.state.vt:its/dgi=sfiliiiliayer.exe?eorpbrow?foft Mi4iid7tpd_num1~A0000911 4129/2011"' 



TDC~DEPARTMENT OF THE TREASURY 

lRS I AL REVENUE SERVICE. 

  CINCINNATI OH. 45999:-0023 

                        Date of this notice: 05-03-2011 

                        Employer Identitication.Number: 

                        45-2039831 

                        Form: SS-4 

                        Number-of this notice: CP 575. B 

    JAY PEAR LODGE AND TOWNHOUSES LP 

    $ JAY PEAK GP SERVICES LODGE INC GE 

    4850 VT ROUTE 242 For assistance you may callus at 

    JAY, VT 05859 1-800-829-4933 

                        IF YOU WRITE, ATTACH THE 

                        STUB AT THE END.OF THIS NOTICE. 

        WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER 

   Thank you for applying for an Employer Identification Number (EIN). We assigned you 

 EIN 45-2039831. This BIN will identify you, your business accounts, tax returns, and 

 documents, even if you have no employees. Please keep this notice in your permanent 

 records. 

   When filing tax documents, payments, and related correspondence, it is very important 

 that you use your BIN and complete name and address exactly as shown above. Any variation 

 may cause a delay in processing, result in incorrect information in your account, or even 

 cause you to be assigned more than one BIN. If the information is not correct as shown 

 above, please make the correction using the attached tear off stub and return it to us. 

   Based on the information received from you or your representative, you must file 

 the following foxm(s) by the date(s) shown. 

          Form 1065 02/15/2012 

   If you have questions about the form(s) or the due date(s) shown, you can call us at 

 the phone number or write to us at the address shown at the top of this notice. If you 

 need help in determining your annual accounting period (tax year), see Publication_ 538, -- 

 Accounting Periods and Methods. 

   We assigned you a tax classification based on information obtained from you or your 

 representative. It is not a legal determination of your tax classification, and is not 

 binding on the IRS. If you want a legal determination of your tax classification, you may 

 request a private letter ruling from the IRS under the guidelines in Revenue Procedure 

 2004-1, 2004-1 I.R.B. 1 (or superseding Revenue Procedure for the year at issue). Note: 

 certain tax classification elections can be requested by filing Form 8832, Entity 

 Classification Election. See Form 8832 and its instructions for additional information. 

   A limited liability company (LLC) may file Form 8832, Entity Classification 

 Election, and elect to be classified as an association taxable as a corporation. If 

 the LLC is eligible to be treated as a corporation that meets certain tests and it 

 will be electing S corporation status, it must timely file Form 2553, Election by a 

 Small Business Corporation. The LLC will be treated as a corporation as of the 

 effective date of the S corporation election and does not need to file Form 8832. 

   To obtain tax forms and publications, including those referenced in this notice, 

 visit our Web site at www.ire.gov. If you do not have access to the Internet, call 

 1-800-829-3676 (TTY/TDD 1-800-829-4059) or visit your local IRS office. 



(IRS USE ONLY) 575E 05-03-2011 JAYP B 9999999999 SS-4 

IMPORTANT RM IIMM 

   * Keep a copy of this notice. in your permanent records: This notice is issued only

     one time Iand the IRS will.not be able to:generate a duplicate copy for:you. 

   * Use this BIN and your name exactly as they appear at the top of this notice on all

     your federal tax forms. 

   * Refer to this EIN on your tax-related correspondence:and documents.

   if you have questions about your BIN, you can call us at: the phone number or write to 

us at the address shown at the top. of this notice. If you write, please tear off the stub 

at the bottom of this notice and .send it along with your letter. If you .do not need to 

write us, do not complete and return the.stub. Thank you for your cooperation. 

              Keep this part for your records. CP 575 B (Rev. 7-2007) 

 Return this part with any correspondence 

 so we may identify your account. Please CP 575 B 

 correct any errors in your name or address. 

                                       9999999999 

 Your Telephone Number Best Time to Call DATE OF THIS NOTICE: 05-03-2011 

 ( ) - EMPLOYER IDENTIFICATION NUMBER: 45-2039831 

                        FORM: SS-4 NOBOD 

 INTERNAL REVENUE SERVICE JAY PEAK LODGE AND TOWNHOUSES LP 

 CINCINNATI ON 45999-0023 %- JAY PEAK GP SERVICES LODGE INC GE 

 '1' 11111 II sill II IIIII 111 II I'IU11111 IIII'UAIIIIIIII 4850 VT ROUTE 242 

                             JAY, VT 05859 





                      EXHIBIT N` 

          Economic 

          `Development 

         RESEARCH GROUP 

    Job Generating Impacts from 

   Jay Peak Phase III-B Lodge and 

      Townhouses Project, 

A project within the Jay Peak Resort Master Expansion Plan 

          Prepared for: 

        JAY, PEAK 

         V E R M O N T 

          Jay Peak Resort 

          Jay, Vermont 

          Prepared by: 

      Economic Development Research Group, Inc. 

       2 Oliver Street, 91h Floor, Boston, MA02109 

          In association with: 

          Rapid USA Visas 

           Naples, FL 

          May 18, 2011 



        EXECUTIVE SUMMARY 

        Overview: The purpose of this assessment was to measure the job generating 

        effects (in full-time equivalents, FTE's) from a proposed Lodge and Townhouses 

        project in Phase III of the expansion of Jay Peak Ski Resort in Northwestern 

        Vermont. Specifically, the Phase III-B expansion proposal relates to building 

        three (3) townhouses with up to 10 units in each and 80 Golf/Ski cottage units 

        both to be operated as vacation rental units, a skier and summer: services center 

        with skier services cafe, a parking facility (including a roof-top recreation center) 

        and a special events auditorium to continue the transition of Jay Peak Resort into 

        a year-round destination. Funding for the proposed expansion to be in the form of 

        $45 million from foreign investors through the USCIS EB-5 Visa Program, and 

        additional investment of $15 million from Jay Peak Resort. 

        Methodology: Four basic steps were used to develop this assessment: 

         1. Analyze the Business Plan, data — for incremental annual operations 

           (visitor activity and spending) in each of the first two years, as well as for 

           the initial Development Phase Capital Expenditure 

         2. Conduct multiplier analysis -relevant aspects of the business plan for 

           each phase are applied to a geographically appropriate multi-region 

           IMPLAN economic impact model (vintage 2008) 

         3. Identify total FTE job impacts for each of the first two years of operation 

           on the 4-county northwest Vermont study region, and the indirect jobs (as 

           FTE) in the rest of VTeconomy, the rest ofthe Northeast regional 

           economy, and the balance of the U.S. economy'. 

         4. Identify non-direct2FTE job impacts for the development phase for the 

           relevant study region (state of Vermont) for the remaining Northeast 

           regional_ economy, and for the balance of the U.S. economy. 

        Key Findings: Summarized in Exhibit ES-1 are the job impacts related to the 

        capital expenditure into the Project, and for each of the first two years of annual 

        additional visitor activities associated with the new facilities. 

        'The Northeast region apart from Vermont includes Maine, New Hampshire, New YorA Rhode 

        Island, Connecticut, New Jersey, Pemraylvania, and Massachusetts 

        2Non-direct is defined as the set of impacts that result from " 

        indirect" and "induced" transactions in the study region initiated by the project activity. 

~ne~t,t 
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                                                                                              F.vllihit- F.0-1 _.Tnh [:pnPrafinn Pffartc of SadPeak:Prnnnaetl .F.Ynstriitinn 

                                                                                              Phase >                                                                                                                                                                                                                              OperaNnns                                                                             Development Phase 

                                                                                              study,Re loner                                                                                                                                                                                                            A-wuntVNW VT*                                                                                        Stoteo i/ermont 

                                                                                                                                                                                                                                                                                                                Year1...                                                   Yearn                                                                1Year 

                                                                                              Visitor endln : mll42011                                                                                                                                                                         $ 28.778                                                      .S. 30.868 

                                                                                              Constnxtlortnudget.(mll.2031$)** 7                                                                                                                                                                                                                                                                                                                                         57.473` 

                                                                                                                                                          Non-directlobs(Frf)                                                                                                                                                                                                                                                      not applicabie 

                                                                                              NW Vermont employer= Fadlitlestenants/operators                                                                                                                                                                           113                                                       121 

                                                                                              NWVermont^otheremploy_ers                                                                                                                                                                                                 626..                                                     675                                                                763 

                                                                                                                                                                                                                                        rest of Vermont                                                                 10                                                        11                                                                 22 

                                                                                                                                                          Total FTE'Jobsin VTRC                                                                                                                                         744                                                       807                                                                785 

                                                                                                                                                                                                                                    rest of Northeast                                                                   55                                                        59                                                                 133 

                                                                                                                                                                                                                                                       rest of. U.S.                           -                        56.                                                       60                                                                 194 

                                                                                                                                                                                             "7o~talJo.lin acttV.S"(F,i'sj b:                                                                                       ~0 _..,.            r                                         z~i,                    ~                                     1112, 

                                                                                              *             includes Orleans, Lwnodle, Franklin, and Chittenden counties

                                                                                              ** excludes land contribution, and working capital 

                                                                                              "Development phase non,direct job impacts in NW VT region include contracted 

                                                                                              Construction laborers on-site 

                                                                                              Source: IMPLAN multi-region impact model 

                                                                                              The remainder of this report presents details used to assemble this analysis. 

                                                                                              Relevant portions of the Jay Peak Phase 111-B Business Plan are included in an 

                                                                                              Appendix to this document. 

~P~xnwmic 

                tkaelapn>en$- 
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                            Methodology &Assumptions 

::j !~Aiw METHODOLOGY 

      ASSUMPTIONS 

      Introduction 

      Jay Peak Resort retained Economic Development Research Group, Inc. (EDR 

      Group) of Boston, Massachusetts to develop the (jobs) impact analysis of its 

      proposed Phase lII-B Lodge and Townhouses project for three (3) townhouses 

      with up to 10 units in each and 80 Golf/Ski cottage units both to be operated as 

      vacation rental units, a skier and summer services center with skier services cafd, 

      a parking facility (including a roof-top recreation center) and a special events 

      auditorium to continue the transition of Jay Peak Resort into a year-round 

      destination. Key staff of EDR Group have earned a national reputation for 

      conducting economic impact analyses using various economic impact analysis 

      data sets and models (REMI and IMPLAN models, RIMS data) with over 56 staff 

      years of experience among its three lead staff. (For more about EDR Group refer 

      to the end of the report). 

      PROJECT SUMMARY 

      Jay Peak Lodge and Townhouses Phase III-B project is a further phase of the Jay 

      Peak EB-5 expansion project, part of the State of Vermont approved master 

      development plan for the resort and will comprise: 

      1. Acquisition of title to three (3) or more parcels of real estate at the resort from 

      the resort owner, and constructing and erecting three (3) townhouse buildings 

      with ten living units in each that will be owned by the partnership and leased to 

      and operated as vacation rental units by a tenant to be approved by the partnership 

      (the "'townhouses"); and 

      2. On land retained by the resort owner that sits adjacent to the championship golf 

      course at the resort, and leased to the partnership under one or more ground 

      leases, constructing and erecting eighty (80) golf and mountain cottages with one, 

      two or more bedrooms in each that will be owned by the partnership and leased to 

      and operated as vacation rental units by a tenant to be approved by the partnership 

      (the "cottages"); and 

      3. On land retained by the resort owner at the resort, developing a skier and 

      summer services center (the "services center"), to be leased by the limited 

      partnership for nominal consideration from the resort owner and subleasing the 

      services center and its operations for market rent to a tenant to be approved by the 

                    (01036169;1) 



                                                            Methodology A Assumptions 

partnership; and 

4. On 'land retained by the resort owner at the. resort; developing a. multi-story. 

parking garage: vutl. recreation. on: the top level_ (th6" parkihg: facility"), to be used 

for limited partnership and project parking facilities; and 

5. On land retained by the resort owner at the resort, developing an. auditorium for 

concerts and exhibitions (the "auditorium", and together with the cottages, 

townhouses, parking facility and services center, the "project"). 

It is projected that the resort owner will invest $15 million in cash, land or other 

value into the project to create and upgrade certain resort facilities, including 

adding an access road and constructing additional townhouses and resortlproject 

infrastructure. 

The Jay Peak Lodge and Townhouses L.P project, amounting to $ 45 million of 

development costs to be financed pursuant to this offering memorandum, and the 

additional investment.in cash, land or value of $15 million projected to be 

provided by the resort owner, equates to the estimated overall development costs 

of $ $60,000,00 

Methodology 

The following sections describe the jobs impact estimation approach used. We 

have prepared our analyses using assumptions and estimates developed through 

third party sources, information provided by Jay Peak Resort, in particular 

extracts from the financial data for the Jay Peak Lodge and Townhouses business 

plan (appended to this report) which inter alia includes projections from the 

Partnership tenant business operations and activities, and research and knowledge 

of the industry developed from many years of professional practice. In concluding 

our analysis we have performed a limited number of tests and cross checks to 

determine the internal consistency and reasonableness of the results. 

Jobs Multiplier Analysis using the IMPLAN Model 

Both USCIS and the chief economist of the Department of Homeland Security 

have from time to time acknowledged familiarity and suitability of several 

methodologies for estimating the job impacts associated with EB-5 project 

proposals. Given the more recent interpretation of regulations which have 

emphasized consideration of indirect job impacts created beyond the economic 

boundary of the regional center (in this case the state of Vermont), the IMPLAN 

software model (MIG, Stillwater, MN) offers advantages (relative to other 

methods) due to its multi-region impact analysis capabilities (added in early 

2010) while remaining a cost-effective system to use, with ample customer 
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                         Methodology A Assumptions 

support and a proven track-record. As such this.analysis: was duly developed 

using the IMPLAN impact software (the internally calculated multiplier 

data, defined as Type SAM', is derived from region-specific data for 200-8). 

Those analysis model was structured around the following 4-regions: x4-county 

Northwest Vermont'territory, comprised of Orleans, Lamoille, Franklin and 

Chittenden counties,: the rest of Vermont region, the rest of the Northeast. region'; 

and the rest of U.S region. The IMPLAN model starts with the direct spending 

stimulus posed to the 4-county NW Vermont region, and for those instances 

within the development budget that are not (fully) procured from the 4-county 

economy, the model's trade-flow logic (based upon county-to-county.historical $ 

flows for the entire U.S) then sources from other regions. The pattern of sourcing 

is a balance between proximity for trading, and scale of the trading partner. 

For both phases, data from the business plan (in 2011$ basis) were mapped-to 

corresponding industry (supplying) sectors (IMPLAN flexibly allows for the user 

to introduce the project data in the basis they were developed, and within the 

analysis IMPLAN deflates to 2008$ while solving, and then re-scales results upon 

viewing results). . 

The following caveats are made in moving from the business plan to the IMPLAN 

model runs: aspects of visitor spending (retail purchases on resort) were . 

margined within IMPLAN, for aspects of the development budget IMPLAN's 

regionally-estimated local purchase coefficient by industry were relied upon to 

change line item expenditures into some percent of local sales. What remains 

after the fulfillment by local sales is eligible for spill-over fulfillment in the 

surrounding economies. 

Isolating the Non-direct Job Impacts for the Development Phase. 

-Pursuant to a USCIS memorandum dated December 11, 2009, USCIS has 

interpreted that the full time employment requirement must exclude jobs that are 

intermittent, seasonal or. transient in nature. The business plan indicates whether 

there are any direct employees of the newly formed Commercial enterprise for the 

development phase. The IMPLAN model will identify the region-specific job 

impacts related to the construction activities. In input-output multiplier analysis, 

the direct construction sector (and other supplying sectors for the budget) effects 

(sales, jobs) are not the same concept. of "direct" as intended in the USCIS 

'SAM stands for social accounting matrix and the concept reflects a multiplier that accounts for 

indirect and induced transactions as well as monetary transfers between institutions (consisting 

predominantly of income stratified households and state/local/Federal government entities). The 

reference to Output in describing the multiplier makes an important distinction to RIMSII data. 

The latter describes the area's response when V of final demand for specific commodities, or 

industrial product emerges, whereas IMPLAN describes he response when $1 of sales emerges 

within the region for a specific commodity, or industrial product. 

°The Northeast region apart from Vermont includes Maine, New Hampshire, New York Rhode 

Islang Connecticut, New Jersey, Pennsylvania, and Massachusetts 
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regulation. 

About. the I1WLAN Economic Analysis Model 

H-APLAN5 is the most widely used analysis software systems for measuring or 

estimating the economic impacts associated with openings, closings, expansion, 

contraction, and on-going operations of facilities —ranging from industrial plants 

to national parks. It shares three fundamental features also found in the other two 

commonly-used economic impact tools within the US (RIMS-I1 and REMI): 

  ^ It is based on the national input-output technology tables, developed by 

    the US Dept. of Commerce, Bureau of Economic Analysis. This shows 

    how each type of industry relies on a different mix of its own labor and 

    supplies purchased from other industries. 

  ^ It is calibrated to reflect.local economic patterns (of employment, payroll 

    and business sales) occurring within specified counties (or sub-county 

    areas). This shows a default on the extent to which local industries 

    purchase goods and services from suppliers located within the same 

    county. 

  ^ It distinguishes the direct effects from indirect and induced (spin-off) 

    effects and measures them in terms of jobs, income, value added and 

    business sales (output). 

Each IMPLAN model is calibrated by the vendor with region-specific industry 

data through for a recent year (2009). Besides containing a NAICS code based 

.industry database at the 3- and 4-digit levels (describing employment, sales, 

productivity, average compensation) the main capability of the IMPLAN model 

resides in its input-output core. The core combines the structure of relationships 

between industries, between industry and types of final demands arising in the 

region; the extent of local supply (or conversely import dependence) to meet local 

product demand, and the explicit role of domestic trading regions (using the 

model's gravity trade-flow data that comes with every study area purchase of 

data)and foreign trade. 

The mechanism of multiplier analysis follows from the input-output relationships 

whereby the activity of building resort facilities/ hosting new visitor spending 

creates a) requirements for supplies for goods and services from various 

industries; and b) earnings for resort workers that becomes disposable income for 

use in the communities where they reside. Some portion of the initial economic 

stimuli originating from the resort's annual operations in turn create additional 

local transactions for supplies, creating jobs and more household income. 

5 MIG Implan, Stillwater, MN, is an interactive, hands-on model based on publicly-available data from the 

U.S. Dept. of Commerce and contains a complete set of county (sub-county) level economic accounts It 

calculates output, employment, and income effects of changes in a region's economic activity 
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Appendix 1: Firm Overview 

Economic Development Research Group, Inc..(EDR Group) 

is a consulting: firm focusing specifically on applying state-of-the-art tools and 

techniques for evaluating economic development performance, impacts and 

opportunities. The firm was started in 1996 by a core group of economists and 

planners who are specialists in models and tools for evaluating impacts of 

infrastructure, technology workforce and natural resources on economic 

development opportunities. Glen Weisbrod, President of EDR Group, is a former 

board member of the Council for Urban Economic Development, now IEDC. 

Lisa Petraglia, Director of Economic Research since joining the firm.in2000,. 

previously spent 8 years with REMI as head of Technical Client Consulting. 

EDR Group provides both consulting advisory services and full-scale research 

projects for public and private agencies throughout North America as well as in 

Europe, Asia and Africa. Our work focuses on three issues: 

• Economic Impact Analysis — How can my project/program affect economic

  growth & attraction? ...How can 1 best target my efforts? 

• Market/ Strategy Analysis —How will I be affected by chancres in the economy?

  ... What should I do to respond to them? 

• Benefit / Cost Analysis — What will be the economic benefrts & costs of my

  project /program? ... What should 1 do to maximize net value? 

The economic development work of EDR Group is organized in terms of five 

areas: (1) Forecasting economic change and needs, (2) Opportunities assessment, 

(3) Strategy development, (4) Benefit-cost analysis, and (5) Program'evaluation. 

Our firm's work and clients have been nationally recognized for project 

excellence, including a 2005 recognition award by the International Economic 

Development Council, a 2002 award by the Northeast Economic Developers 

Association and a 2000 award by the Government Research Association. 

Mail. Economic Development Research Group, Inc. 

        2 Oliver Street, 9`h Floor, Boston, MA 02109 

Web. www.edruouo.com 

Email. info@gdWoMp.com 

Tel 1.617.338.6775 Fax. 1.617.338.1174 
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                                            Appendix I 

                       I~:conomic 

                       Development 

                    RESEARCH GROUP 

               Economic Impact• Modeling                   M 

                    Staff Experience 

Note; Economic Development Research Group is certified as a national expert in 

economic impact modeling for the 1MPLAN Model (httQJ/www.imnlan.com/ 

ConsultantsList/Default.asn or call the staff of IMPLAN at 651-439-4421) and also 

for the REM Model (see ho://www.remi.com/Consultingtconsultine.hhnl or call 

the staff of_REMI at 413-549-1169). The firm is also expert at using the RIMS-II 

model (you can call their staff at 202-606-5343 to confum our expertise though 

they do not formally published a list of experts). 

Arizona     IMPLAN model of impacts of airports and aviation industries 

California  IMPLAN model of economic impact of high speed rail 

            REMI model of impacts of LA regional transportation 

             program, also electric utility merger 

            RIMS-II model of impacts of electric utility merger 

Colorado    IMPLAN model of statewide airport impacts 

            IMPLAN model of regional economic development impacts of 

             utility rates 

Connecticut IMPLAN model of impact of casino 

            REMI model of Solar-energy adoption 

Delaware    IMPLAN model of impacts of new highway development 

Florida     REMI model of impacts of building moratorium 

Georgia     REMI model of HSGT alternatives Atlanta-Chattanooga 

            IMPLAN model of impact of industrial development 

            IMPLAN model for 28 county regional impact of Airport 

Iowa        REMI model of impacts of energy policies 

Illinois    REMI model of impacts of railroad industry & urban renewal 

             scenarios 

            IMPLAN model of impacts of Performing Arts College 

            IMPLAN model of impacts of METRA New START 

             investments 

Indiana     REMI model of impacts of transportation, tourism and business 

             attraction 

Kentucky    REMI model of impacts of transportation, tourism and business 

             attraction 

            IMPLAN model of impact of industrial infrastructure 

             development 

            IMPLAN model of impacts from Natural Gas Mining activities 

                     (01036169;1) 



                                                       Appendix I 

Louisiana      REMI model: of impacts of transportation, tourism and business 

                attraction;_ RIMS-II critical review of impact reports on. 

                behalf of Bureau of. Governmental. Research (BGR) in New 

                Orleans 

Maine          REINI model of impacts of proposed. civic/ convention center 

               IMPLAN..model. for impacts of rail service 

Maryland       IMPLAN. model of impact of public infrastructure projects 

Massachusetts  REMI models of impacts of.highway; Clean Air .Act, and ; 

                Boston Harbor Cleanup Project, RGGI (advisory) 

               IMPLAN model of impacts of Logan International Airport 

               IMPLAN model: of impacts of Boston's MFA expansion 

               IMPLAN model for impacts of an. officerindustrial park and 

                resort 

               IMPLAN model of impacts of developing Biomass-fired 

                energy generation 

               RIMS-II models of impact of airports (statewide) and 

                community health centers (statewide) 

               IMPLAN model of Visitor-spending at BCEC and Hynes 

                Convention Centers 

Michigan       IMPLAN model of impacts of airports (statewide) 

               REMI model of impacts of gas pipeline 

               REMI model of MDOT's 5-Year Plan(s) through UMI ; 

New Jersey     IMPLAN model analyses for Health Care Institute of NJ 

                (HINJ) and Bio=Tech Council of NJ (BCNJ) 

New York State IMPLAN model of impacts of airports in North Country, also 

                industrial infrastructure 

               REMI model of impacts of army base and economic 

                diversification 

               RIMS-II model of impact of Lincoln Center 

               IMPLAN model of impacts from NYSERDA Main-tier RPS 

                contracts 

               IMPLAN model of impact of public infrastructure 

Northeast US   PC/I-O model of impacts of high speed rail 

Oregon         IMPLAN model of impacts for 90 airports 

               IMPLAN model for statewide impacts of air cargo 

Pennsylvania   IMPLAN model of impacts from proposed expansion of the 

                PA Convention Center 

               IMPLAN model of impacts of cultural-leisure Tourism to the 

                Greater Philadelphia Region 

               IMPLAN model of impact of industrial park development & 

                expansion of Philadelphia's Free Library 

               IMPLAN model of impacts of Delaware River Ports 

                Infrastructure 

               REMI models of impacts of transit system and highway 

                improvements 
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                                                    Appendlx:l 

              IMPLAN model.of impacts from Natural Gas Mining activities 

              IMPLAN model of terminal/iunwayexpansiorr at PHL 

Rhode Island  IMPLAN model of impacts of airport expansion 

S. Carolina   IMPLAN:model of impact of industrial infrastructure 

               investment 

Tennessee     IMPLAN model of impact of Nashville Airport, also sewer, 

               water and industrial parks 

Texas         REMI model of San Antonio. Municipal Utility energy- 

               efficiency program 

Vermont       REMI model to project scenarios for aviation planning 

              IMPLAN model of impacts of aviation statewide 

Virginia      IMPLAN model of impact of highway, also impact: of 

               industrial infrastructure investment: and airport impacts 

              IMPLAN model of impacts from Natural Gas Mining activities 

West Virginia IMPLAN model of impacts from Natural Gas Mining activities 

Wisconsin     IMPLAN model of impact of GA and commercial airports 

               (statewide) 

              REMI model of impacts of highways, tourism, and. energy- 

               efficiency programs 

Appalachia    IMPLAN model to evaluate exports 

New England   REMI modeling of Proposed state-level energy-efficiency 

               ramp-up policies. 

Mid-Atlantic  REMI modeling for RGGI; for Low-carbon fuel standard 

               development 

National      IMPLAN-based toolkit to evaluate Scenic Byways Tourism 

               Economic Impacts 

              REMI model of Clear Skies Proposal /CarperAmendment 

Scotland      Scottish I-0 model of economic impacts of Glasgow airport 
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                            Appendix 3 

Appendix 3: IMPLAN Type SAM. Multiplier 

          Data, 2008 

The following are the employment multipliers (Type SAIA) by aggregate industry. 

They are interpreted as # of jobs created in the area's economy per $lm of output 

(sales)..from the row industry. The actual analysis was done at the full detail level 

of (504) industries to avoid "aggregation bias". The subsequent aggregation of 

the multiplier data (rolled up to some 86 industries defined at the.3-digit.NAICS) 

was done f& ease of presentation here. 

              (01036169;1) 
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                                  EXHIBIT P 

           MANAGEMENT AGREEMENT 

        JAY PEAK LODGE AND TOWNHOUSES 

   THIS AGREEMENT is entered into by and 

BETWEEN.: JAY PEAK GP SERVICES LODGE, INC., a corporation duly 

      organized and existing under the laws of the State of Vermont, the 

      prmcipal..office of which is at 4850 VT Route 242, Jay, Vermont 05859- 

      9621 (the "General Partner)"; 

AND; SQ PROPERTY MANAGEMENT LLC,` a limited liability company 

      duly organized and existing under the laws of the State of Vermont, the 

      principal office of which is at 485.0 VT Route 242, Jay, Vermont 05859- 

      9621 (the "Manager'): 

               RECITALS: 

   WHEREAS, General. Partner is the general .partner in a Vermont limited 

partnership.known as "Jay Peak Lod& .and Townhouses L.P ' (the "Owner"), pursuant to 

a limited: partnership agreement dated as of, .:. , 2011 (the "Partnership 

Agreement' ); and 

   WHEREAS, Owner. has acquired the ground lease rights to construct erect , fit 

up, furnish, own and lease out eighty (80) cottage units (the "Units") , and construct erect 

 fit up, furnish, oWfi and lease out thirty (30) 'townhouse units to be located adjacent or 

near to the championship golf`-course at the =Jay Peak Resort in Jay, Vermont (the 

"Resort"); ; and: ..: 

   WHEREAS, Owner will lease the Units to a third party, the cottages and the 

townhouses to be .known.ps "Jay Peak Townhouses and Cottages " which will be 

operated 6:.:.acation rentals` (such vacation rentals, excluding the appurtenant interests in 

the Common Elements, refeired to herein as the "Vacation Rentals'; and 

   WHEREAS,:.Jnthe Partnership Agreement the General Partner is delegated the 

duty to manage the leasing of the Units (the "Lease"), either directly or through a 

designee, which designee may include any affiliates of the General Partner; and 

   WHEREAS, General Partner desires to retain Manager to manage the Lease; and, 

   WHEREAS, Manager is willing to accept such employment on the terms and 

conditions set forth in this Agreement; 

   NOW, THEREFORE, in consideration of the mutual premises and the covenants 

herein contained, the parties agree each with the other as follows: 



        1.. Designation of Manager. On behalf of Owner, General Partner hereby 

appoints and designates Manager as, General Partner's sole and exclusive agent to 

approve tenants and rent-the Unit:as a Vacation.Rental pursuant to the terms of a lease: to 

be: negotiated between Owner and tenant, and to function as: Owner's representative in all 

dealings with. the tenarii(s) and the obligations;oftho parties:under said lease(s), 

        2. 'Manager's.Authority. On behalf of General Partner and in accordance with 

the desires and directives of the General Partner, Manager shall use its best efforts in its 

management of the, Unit and. Lease to. maximize rental income to: Owner .pursuant to a 

business plan provided. to Manager and comply with this Agreement; all to the full extent 

reasonable and prudent in.'consideration of the location of th&Hotel and the facilities in 

and at the: Hotel. and the surrounding area in the Resort; "air" consistent with sound 

business practices. 

        In furtherance of the exercise of this.authority, Manager, pursuant to directives - 

from General Partner, shall perform any and all acts which are necessary or desirable to 

lease the Unit, interact and negotiate lease issues.. with.tenant(s). In this. connection, 

Manager shall, among other duties: 

        (a) Negotiate one or more leases.with tenants ofthe,Un it;    . 

        (b) Hire, train, supervise and pay all personnel required to staff Manager. The 

terms, conditions and policies of employment, of such personnel shall be determined by 

Manager. Such policies, of employment shall. include, without limitation, hiring and firing 

of employees, wages, profit sharing, benefit plans and insurance plans; 

        (c) Collect rentals; ;common. area charges and any other payments due under the 

Lease, and insure that the tenants) hereto. all Lease terms; 

        (d) Coordinate';with the ,.efforts the Jay Peak Resort all common elements 

consistent.with the expected standards of the Hotel; 

        (e) Collect such data, including but not limited to all employee records as may be 

permitted by Ian ,,and all monthly and annual visitor and revenue summaries of the 

tenant(s)' business ;operations, from the tenant(s) as may be required to support and 

validate job creation;in connection with the Owner's requirements under the so-called 

EB-5 program under '8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (13)(5)(A) - (D) of the 

Immigration & Nationality Act, and other matters, all as further set forth in the 

Partnership Agreement; and 

        (f) Comply with the laws and regulations of any governmental agency having 

jurisdiction over the Hotel or the Unit, as any of the foregoing may be amended from 

time to time. 



    3. Manager's Fee. Manager shall pay itself from the gross revenue generated 

from the Lease, in the amount of up to a maximum of ten percent (10%). (the "Manager 

Fee"). 

    4. Owner's Income. Manager shall distribute to Owner the net income from the 

Lease after payment of the Manager Fee, and of .ce expenses.. 

    5. Account; Books of Account, Budgets; F: inancial.Regorts. 

    (a) Gross rental'income derived from the Lease will be the,property of Owner but 

in the exclusive possession and-control of Manager,. subject. to the provisions of this 

Agreement. Such funds shall be maintained exclusively for Owner in a bank deteinnined 

annually by General Partner on behalf of Owner. Manager shatl not commingle its funds 

with those of Owner. According to the provisions of this Agreement, Manager shall 

disburse funds from this account to pay the Manager Fee and on behalf of. Owner and 

shall allocate revenue and expenses as required hereunder. No funds shall be withdrawn 

unless by someone authorized to do so by Manager. 

    (b) Manager shall establish a Lease ledger account for Owner, which account 

shall be maintained by Manager in accordance with the terms of this Agreement, 

regarding which Manager shall make entries for deposits in, deductions from, and 

distributions of, such account in accordance with the terms ofthis Agreement. 

    (c) Manager shall periodically prepare such reports, budgets or other financial 

data reasonably requested by General Partner to meet General Partner's obligations under 

Article XIII ofthe Partnership Agreement. 

    (d) Upon five (5) days written notice to Manager; General Partner shall have the 

right at any time, during ordinary business hours to examine, at the place where they 

regularly are kept, such books of Manager related to the Lease and of any person, firm .or 

corporation acting for,"andperforming the duties, functions and discretions of, Manager 

           _. 

hereunder. 

    Unless the Generar_`Partner on Owner's behalf disputes computation or other 

information withinforty-five (45) days after Manager mails statements or reports, the 

accuracy of such reports and financial statement shall be deemed to have been accepted 

by General Partner on' Owner's behalf. 

    6. Taxes. Manager shall not be liable to Owner (a) for any tax assessed and 

levied by any governmental body; (b) for either federal or state income or corporate 

excise taxes attributable to income earned by, or paid to, Owner under this Agreement; 

(c) for Owner's ad valorem personal and real property taxes; (d) for any assessment of 

any kind assessed or levied by a governmental body. 

    7. Insurance. To the extent not already provided by the Jay Peak Resort, 

Manager shall obtain and maintain such additional types of insurance in such amounts 



and upon such terms as Manager shall determine to be prudent under the circumstances 

having due regard for the liability of Owner and, at a minimum, comparable to that 

carried: on other comparable properties. Owner shall be named as an additional insured on 

all such insurance policies. Except as stated above, Manager shall not be required to 

provide or maintain fire or casualty insurance of any kind with respect to the Unit or the 

Common. Elements and the furnishings: and personal property in such. Unit. and, Common 

Elements, this being a responsibility of the Owner. 

   8. Management Tenn. The agency created hereby shall commence immediately 

upon execution .hereof and shall continue indefinitely until termination. General::Partner 

may terminate this Agreement at any time for Manager's fraud.; gross negligence, willful 

misconduct or a material breach of this Agreement. Such termination shall be effective at 

the end of ten (10) days after written notice of such decision to Manager. 

   In addition to the foregoing methods of termination of this Agreement, it may 

terminated as follows: 

       (a) At any time by the mutual consent ofthe parties hereto. 

       (b) Upon the dissol..ution of Owner. In such circumstances, subject to 

          the order of a -cotut of appropriate jurisdiction, Manager will 

          continue to manage the Lease, pursuant;to the provisions of this 

          Agreement, on behalf of the Owner. 

       (c) Upon ;the appointment of a receiver, trustee or liquidating agent 

          fior, or the assignment for the benefit of creditors of, all or 

          substantially all of Manager's assets, . or the bankruptcy or 

          dissolution of Manager. 

       (~ pon termination of the Lease. 

   Ifthis Agreement is terminated, then Manager shall provide to General Partner on 

Owner's behalf a final fnancial statement, shall make the payment of balances in 

Owner's Hotel Account to _Owner or as Owner shall otherwise direct, and shall yield up 

the Hotel in good : condition and repair, excepting only reasonable wear and tear and 

damage by fire or other.easualty. 

   9. Assi ng ment. This Agreement may not be assigned unless by the consent of the 

parties. 

    10. Arbitration. Any dispute between General Partner and the Manager, which 

has not been resolved by mediation, must be submitted to arbitration. Such submission 

shall be made by a disputant providing notice of arbitration to other disputants within ten 

(10) days after receipt of notice of the failure of mediation; or, in the matter of 

termination of the Manager, within ten (10) days of notice called for in Section 8. 



    Within ten (10) days of the giving of notice of arbitration, Manager shall choose 

one arbiter, the General Partner shall choose one arbiter and..those arbiters shall choose a 

third arbiter within a second period of ten (10) days. The arbiters shall apply the then 

current, appropriate: rules of the American Arbitration Association.("AAA") and the. laws 

ofthe. State of Vermont; if they are not inconsistent with the rules of the.A,AA, and shall 

take testimony offered by the parties. When all evidence. has been presented, the arbiters 

shall by majority vote resolve the issues upon application: of testimony they believe is 

relevant and reliable. As well, they may make awards, including a determination of 

liability for attorneys' fees,: arbitration costs, and compensation to arbiters. Their decision 

shall bind the parties and may be entered as a judgment under the Arbitration Act of the 

State of Vermont. 

    Manager may begin within thirty (30) days to cure diligently the basis of any 

arbitration decision against it. Such diligence shall include, if appropriate, the termination 

of subcontractors or assignees. Failing appropriate diligent actions by Manager, the 

General Partner may decide to terminate this Agreement. 

    11. Right to Compete and Contract. Manager and .General Partner, and in the 

event that Manager or General Partner assigns its rights and duties hereunder pursuant to 

Section 9, such assignee, their partners, stockholders, officers, directors and affiliated 

companies, or any of them: 

       (a) May build, own, lease or manage other motels, motor inns, hotels, 

          concierge businesses, suites, condominiums, restaurants or resorts 

          and such establishments may compete with the Hotel for 

          convention, tourist or commercial business. None of the foregoing 

          entities shall be disqualified from so competing with the Hotel. 

       (b) Shall not be disqualified from contracting with the Hotel as 

          vendor, purchaser, contractor, supplier, purveyor of goods or 

          services, or otherwise, including food and beverage services; 

          provided that the charges to Hotel under such contracts shall be 

          competitive in light of the prevailing rates for such services and 

          goods as may be involved. All such material affiliated. relationships 

          and services shall be disclosed in reasonable detail. 

    12. General Partner's Acknowledgements and Election. By the execution hereof, 

General Partner recognizes that (i) Manager is not a partner or joint venturer with General 

Partner but is the agent and independent contractor of General Partner, and (ii) the 

relationship between Manager and General Partner does not create a corporation in law or 

in fact. General Partner on behalf of Owner further acknowledges that the Lease of the 

Unit is a speculative venture with no guaranty, in fact or by implication, that Owner shall 

receive any, or any specific, sum of money in any given period of time on account of its 

entry into this operation. 



   General. Partner further acknowledges and agrees that if, contrary to the intent of 

this Agreement, the relationship hereby created be deemed a general partnership, the 

scope,ahereof shall be solely the leasing, of the Unit and that all powers and authority of 

General Partner to act within the scope of the partnership are vestedby General Partner in 

Manager exclusively. 

   Owner expressly retains both legal title and beneficial ownership of the Unit and 

its appurtenant interests in the Common Elements and their contents, and Owner is not 

contributing such property, or any thereof, or the use thereof, to any imagined or assumed 

entity. If, contrary to the intent of this .Agreement, the agency relationship of Manager 

with Owner is deemed a partnership for federal income tax purposes, then Owner shall be 

deemed only to have contributed the use of the Unit and itsappurtenant. interests in the 

Common Elements -and their contents to such partnership,ad notto have contributed the 

Unit itself or its appurtenant interest in the Common Elements or, their contents or any 

title thereto or interest therein to such assumed partnership and Manager shall be deemed. 

the tax management partner of any such assumed partnership. Legal an ., .. unting fees. 

reasonably incurred by the Manager and other such expenses incurred by IVlanager acting 

as tax managing partner shall be reimbursed byIOwner. Manager shall vigorously deny 

partnership status for general law or tax purposes and may litigate to obtain refunds from 

the Internal Revenue Service imposed by it on account of the failure to file a partnership 

return. 

   General Partner acknowledges that. Manager has not given legal or tax advice. 

   13. Notices. Notices; hereunder to General Partner or Manager shall be delivered 

personally, or deposited in thelUnited States Mail, certified mail, return receipt requested, 

postage fully paid, addressed to ':General Partner or Manager, as the case may be, at the 

address first set forth above (orisuch, more recent address of which the party addressed 

shall have given written notice to the other party), and shall be deemed to be given when 

delivered.personally;'or.when the notice has been delivered as evidenced by the return 

recei t. 

   14. Attorneys' Fees.. In litigation or arbitration arising out of this Agreement, the 

parties shall lie :responsible for their own costs and attorneys' fees incurred in such 

litigation, both i tr al and_'.upon appeal, if any, unless the arbitration award specifically 

awards such fees and costs to the prevailing party. 

   15. Applicable Law. This Agreement shall be construed under, and shall be 

governed by, the laws of the State of Vermont. 

   16. Entire Agreement. This Agreement, together with any other writings signed 

by the parties expressly stated to be supplemental hereto and together with any 

instruments to be executed and delivered under this Agreement, constitutes the entire 

agreement between the parties with respect to the agency created hereunder and 

supersedes all prior understandings and writings, and may be changed only by a writing 

signed by the parties hereto. 



   17:..Severability. The: invalidity in whole or in part of any term, covenant or 

provision hereof shall not affect the validity of the remainder ..hereof. Any portion of this 

Agreement :determined to be invalid. or unenforceable shall, to the extent possible, be , 

reformed.to.accomplish its intended effect,. 

   18~: Miscellaneou&: The: terms. ".General Partner" or: "Manager" wherever herein 

Used. shall.-Include. the person, :or persons,.named and its or their successors and permitted 

assignees. Where the context so admits or requires, use of the singular includes the plural, 

and vice versa, and use, of.any gender includes any or all other genders. 

   19:. Acknowledeement of Arbitration. Manager and General Partner 

understand that this Agreement contains an agreement to arbitrate; and, unless a 

question of constitutional or civil rights law is. involved, Manager and General 

Partner understand.-that they will not be able to litigate any dispute covered by the 

arbitration provisions of this Agreement. Instead, Manager and General Partner 

agree to submit such.disputes to impartial arbitration, 

          DATED. 

General Partner: Manager: 

JAY PEAK GP SERVICES LODGE, INC. SQ PROPERTY MANAGEMENT LLC 

By: By: 

  William Stenger, President and William Stenger, Member and 

  Duly Authorized Agent Duly Authorized Agent 

Mword\EB-5 ProjectsVay Peak Lodge and TownheuseslManagement Agreement - Lease\ManagementAgreement.050311d.doc 
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                                       EXHIBIT'Q 

                COMMERCIAL LEASE 

   THIS COMMERCIAL LEASE (the: "Lease") is made this day of 

201. , between JAY PEAK LODGE AND TOWNHOUSES L.P., a. Vermont limited partnership_ 

with its principal place of business at 4850 VT Route 242, Jay; Vermont 05854-9621 ;(hereinafter 

referred to as the "Landlord"), and a with. its: 

principal place of business at . (hereinafter refen'ed to as the "Tenann. 

1..... Demise. Description of Premises. Landlord does hereby demise; let, rent; and lease unto the 

   Tenant, and the Tenant hereby.hires and rents from the Landlord,. certain :-premises located at the 

   Jay Peak Resort in Jay, Vermont 05859 (the "Resort'), being thirty (30) townhouse: units and. 

   eighty (80) cottage units with one, two or more bedrooms' in.. ,each (the "Cottages and 

   Townhouses or "Premises'), fully improved, pursuant to plans to be .attached hereto, for the 

   Tenant's proposed use ofthe Premises as further set forth in Section 4 below, all being located. at 

   Jay Peak Resort (the "Resort").adjacent or near to the championship golf course and ski trails at 

   the Resort. 

2. Term of Lease. The Premises are hereby leased to Tenant, subject to all of the terms and 

   conditions contained in this Lease, for a term . of ten (10) years commencing 

             , 20 and ending0120_, unless sooner terminated as 

   hereinafter provided or should Landlor'd's partners all withdraw from the limited partnership 

   pursuant to various options and mechanisms set forth iii the Landlord's partnership 

   agreement (the "Term"). 

3. Rent. 

   (a) Tenant agrees to pay to Landlord rent in the amount. of $ per month 

       during the Term. 

   (b) In addition, Tenant agrees to pay Landlord percentage rent based on Tenant's income 

       during 'the Term, calculated according to the following formula: 

4. Use-Off the Property: 

   (a) The. Premises will be used as townhouses and cottages units solely for the purpose of the 

       operation of vacation rentals and all related amenities and activities as incorporated into 

       the Premises (the "Vacation Rentals'), all to be operated for the benefit of all members 

       and guests of the Resort, and all to be operated compatible with the standards of a luxury 

       class vacation rentals and with the other Resort accommodations and services. No other, 

       different, or additional use of the Premises shall be permitted except with the prior 

       written consent of the Landlord. At no time will the Premises be used for illegal or 

       immoral purposes. If the Tenant's use of the Premises necessitates application for 

       zoning or planning approval or compliance with other municipal or state regulations at 

       any time during the Term, Tenant will prosecute and bear the costs of such applications 

       necessary to obtain compliance and approval. 



      (b) The Tenant is obligated hereunder to oversee any third parties' operation of the Premises 

             or any business function therein. 

5: Insurance, Utilities, and Taxes. The Tenant shall be responsible for and pay all charges for 

      heat, gas, hot:water, electricity, light and power; and other service or services furnished. to the;: 

      demised Premises. Tenant shall be responsible for insuring the Premises against fire and other: 

      casualty losses. Tenant shall be responsible for and pay all real estate taxes regarding the 

      Premises. W 

6:.   Alternfinnc_ 

             Except as hereinafter, expressly provided, the .Tenant shall not make or permit to be 

             made any alterations, additions, changes, or improvements in &. 46 the Premises or any 

             part thereof without first obtaining the written consent of.the Landlord. 

             Before requesting the Landlord's consent, the Tenant shall submit to ;the Landlord a 

             copy of the detailed plans and specifications of.;such proposed alterations, changes, 

             additions or improvements, together with reasonable evidence of the approval of such 

             alterations, additions, changes, or improvements by any and all municipal, state, federal, 

             or other governmental or other :authorities, offices;! :and. departments now existing or: 

             hereafter created having jurisdiction it the:Premises.'"<!: 

      (c)    The Landlord and Landlord's agents and employees shall have the right to enter upon 

             the Premises:in:areasonable manner and at all reasonable times during the course of any 

             such alterations, a&&ions, changes, or improvements for the purpose of inspection and 

             determining whether such work conforms to the approved plans and specifications and 

             the terms oftTiis. Lease.' 

      (d)    `Ilhr`oughout the Term, the Teiiairt k its own cost and expense, will cause any and all 

                                d'perfection of the same which may be filed against the Premises to 

             be paid and sat    d 'of record within thirty (30) days after the Landlord sends to the 

             Tenant- writtentl. x by registered mail of the filing of any notice thereof against the 

            `.;Premises or the  rdlord, for or purporting to be forlabor or materials alleged to be 

             fumished or to     charged by or for the Tenant at the Premises, or will bond such 

             mechanics' lien    3 use reasonable efforts to have such liens discharged by an order of 

             a coitit=of comb   t jurisdiction within such thirty (30) day period. 

      (e) The Tenant also covenants and agrees that any alterations, improvements, or other work 

             once begun will be prosecuted with reasonable diligence to completion and, subject to 

             the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or 

             encumbrances against the Premises or the Landlord, and will be performed in all 

             respects in accordance with governing law. 

7. Tenant to Comply With Laws, Etc. The Tenant, at its own cost and expense, will promptly 

      execute and comply with any and all requirements arising at any time affecting the Premises 



   imposed by any present or future law, statute, or governmental authority now existing or 

   hereafter created, foreseen or unforeseen, and with any and all. present and future statutes, laws, 

   ordinances, acts„rules, regulations, orders, and requirements of every kind and nature applicable 

   to the Premises or any part thereof and all requirements incidental to or the result of any use or 

   occupation thereof. The Tenant shall further so comply with each and every rule, order, and 

   requirement of any national, state, municipal, legislative, executive, judicial, or other 

   governmental body, commissioner, or officer or of any bureau or department thereof, whether 

   now existing or hereafter created, having jurisdiction over the Premises or any part thereof or 

   exercising any, power relative thereto or to the owners, tenants,. or.<oecupants thereof. Tenant, 

   however, will not be responsible for any conditions of the Premises or any hazardous substance, 

   as defined by federal and state laws and regulations, that are located at, on, or in the Premises 

   that existed at the commencement of the Term or are not caused by,:or in the case of hazardous. 

   substances, not placed on or in the Premises by the Tenant. 

8. No Waiver. The failure of the Landlord to insist in any one or more instances upon the strict 

   performance of any of the terms, covenants, conditions, and agreements of this Lease, or to 

   exercise any option herein conferred, shall not be considered as waiving or relinquishing for the 

   future any such terms, covenants, conditions, agreements, or options, but the same shall continue 

   and shall remain in full force and efi'ect. 

9. Landlord's Right of Access. Landlord. and Landlord's agents and employees shall have the 

   right to enter the Premises in a reasonable manner and at all reasonable times to examine the 

   same and to show them to prospective investors, guests, purchasers, mortgagees or lessees. 

   Without limiting the foregoing, Tenant acknowledges by its signature below that Landlord has 

   designated SQ Property Management LLC. as its management agent (the "Agent's to manage 

   the Lease and said Agent will have such access to the Premises as is necessary to insure that 

   Tenant is meeting its obligations under the Lease. 

10. Mortgages This Lease is specifically made subject to and subordinate to any mortgage now 

   existing or placed upon the Premises by Landlord, and Tenant shall execute any documentation 

   required by any mortgagee to reflect such subordination. Notwithstanding the previous 

   sentence, the terms of this Lease °shall continue in full force and effect so long as Tenant is in 

   compliance therewith, and any mortgagee or subsequent owner of the Premises shall be bound 

   by theaerms of this Lease and not disturb Tenant's occupancy of the Premises provided Tenant 

   attorns to said mortgagee .or subsequent owner. 

11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect 

   the Premises and: hereby acknowledges and agrees that Tenant is leasing the improvements on 

   the Premises in an "as is” condition, and the Landlord has made no promises or representations 

   that the improvements on the Premises shall be renovated, repaired, or improved in any manner 

   after the execution of this Lease. 

12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all 

   necessary maintenance to all heating, plumbing, electrical, and other systems and equipment 

   located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully 

   responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing, 



    electrical, and other systems and equipment located in or upon the Premises. 

13. AssiiMment, Subletting. The Tenant may not assign this Lease or sublet the Premises without 

    the, prior written consent of Landlord. 

14. Casualty Loss J at any time during the Term, a Substantial Portion of the Premises (as defined 

    below) shall be: damaged or destroyed :by fire or other occurrence (including any occurrence for 

    which insurance coverage was not obtained or obtainable) of any kind or nature, ordinary or 

    extraordinary, foreseen or unforeseen, Landlord, at Landlord's option. and no later than one 

    hundred twenty (120) days from such fire or other occurrence,. may terminate this Lease. If, at 

    any time during the Term, a Substantial Portion of the Premises are damaged or destroyed by 

    fire or other occurrence (including any occurrence for which insurance coverage was not 

    obtained or obtainable) of any kind or nature, ordinary or extraordinary,. foreseen or unforeseen, 

    Tenant may, no later than one hundred twenty (120) days from such fire or other occurrence, at 

    its: option; terminate this Lease. In the event of any such termination, Tenant shall be: released 

    from all of its obligations under this Lease, and the parties shall proceed as provided in Section 

    20. In the event less than a Substantial Portion of the Premises are damaged or destroyed, this 

    Lease shall continue in full force and effect, except that rent shall be abated on a prorata basis 

    based upon the number of square feet being rendered unusable to Tenant. The term "Substantial 

    Portion of the Premises" means a portion of the premises that, if subject to damage, destruction, 

    or a Taking by Condemnation (defined ul: Section 15 below); would render the remainder of the 

    Premises substantially unusable by the Tenatit :for.the purposes set; foith in Section 4 above. 

15. Condemnation or Eminent Domain. If, at any time during the Term, title to a Substantial 

    Portion of the Premises shall be taken by exercise of the right of condemnation or eminent 

    domain or by agreement between Landlord and those authorized to exercise such right (all such 

    proceedings being collectively referred to as 'a "Taking in Condemnation'), this Lease shall 

    terminate and expiraion the date of such taking and the rent shall be apportioned and paid up 

    through the date of the`award. That portion of he award attributable solely to the Landlord shall 

    belong.solely:to Landlord .That portion of the award attributable solely to the Tenant shall 

    belong solely to Tenant. Inthe.event of any such termination, Tenant shall be released from all 

    of: its obligations under this Lease, and the parties shall proceed as provided in Section If 

    title to less than a Substantial Portion of the Premises is taken in condemnation, so that the 

    business of the Tenant :may continue without material diminution, this Lease shall continue in 

    full force."and effect. In the event of such partial condemnation, rent shall be abated on a prorata 

    basis based; upon the number of square feet being rendered unusable to Tenant. Any award from 

    the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and 

    any award for partial condemnation attributable solely to the Tenant shall belong solely to 

    Tenant. - 

16. Personal Property. Tenant shall be solely responsible for all personal property placed upon the 

    Premises during the Term and renewals hereto, if any, which responsibility shall include by way 

    of illustration and not by way of limitation, payment of all taxes and fees assessed against the 

    personal property and insurance for all personal property. Further, at the expiration or earlier 

    termination of this Lease, the Tenant shall remove all such personal property from the Premises 

    exercising due care not to damage the Premises by such removal. The Tenant shall repair any 



           and all damage done to the Premises by the removal of such personal property. 

       17: Default.: If anyone or more of..the following events:(" Events of Default") shall happen: 

           (a) If default shall be made in the due and punctual. payment of rent payable under this 

' Lease, or, any part thereof when and as the same shall become due and; payable, and 

              such default shall continue fora period of fifteen (15) days after the Tenant receives 

              written notice from Landlord that such rent has not been paid; or 

           (b) If default shall be made by Tenant in the performance or compliance with any of the. 

              agreements, terms, covenants,. or conditions in the Lease, other than as referred to above, 

              for a period of thirty (30) days after Tenant receives notice from Landlord specifying the 

              items. in default, or in the case of a default: or contingency that cannot with reasonable 

              due diligence be cured within. such thirty (30) day period, if Tenant fails to commence 

              within such thirty: (30) day period the steps necessary to cure the same and thereafter to 

              prosecute the curing ofsuch default with reasonable due diligence (it being understood 

              that the time of Tenant within which to cure shall be extended for such period as may be 

              necessary to complete the same with all reasonable due diligence); or 

           (c) If Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt 

              or insolvent, or if them shall be appointed a receiver or trustee of all or substantially all 

              of the property of the Tenant, or if Tenant shall make any assignment for the benefit of 

              Tenant's creditors, or if the Tenant shall vacate the Premises, and any such condition 

              shall continue for a period of thirty (30) days after notice from Landlord specifying the 

              matter involved; 

           then, and in any such event, Landlord at any time thereafter may give written notice to Tenant 

           specifying such event, or events of default and stating that this Lease and the term hereby 

           demised shall expire and terminate on .the date specified in such notice, and upon the date so 

           specified, all :tights of 'Tenant under this Lease shall expire and terminate. Thereafter, the 

           Landlord shall use Landlord's best efforts to relet the Premises. Upon any termination of this 

           Lease as above-stated, the Tenant: shall immediately vacate the Premises and surrender the same 

           to the Landlord as set forth in Section 20. 

       18. Landlord's Covenants::'The Landlord warrants that Landlord has good title to and the right to 

           lease the Premises in manner provided for in, this Lease and that Landlord will suffer and permit 

           the Tenant (so', long as the Tenant shall materially keep all the covenants on its part, as herein 

           contained) to occupy, possess, and enjoy the Premises during the Term, without hindrance or 

           molestation from Landlord or any person claiming by, from, or under Landlord. 

       19. Quiet Enioyment. Landlord covenants that the Tenant, on paying all rent required to be paid 

           by Tenant, and materially performing the other covenants and undertakings by the Tenant to be 

           performed, shall and may peaceably have and enjoy the Premises for the Term in accordance 

           with the terms of this Lease. 

       20. .Removal and Surrender. The Tenant will, at the expiration or earlier termination of this 



   Lease, peaceably surrender the Premises and all. improvements thereon, and Tenant will execute 

   all documents necessary to place marketable title to all improvements in: Landlord's name or 

   Landlord's nominee's name, subject only to '(a). the mortgages existing at :the. time of 

   commencement of this Lease; (b) any .changes or additions :to: which Landlord consented 

   pursuant to: Section. 6; and (c) any easements;, rlglits of way, conditions; or other encumbrances 

   existing at.the commencement of this Lease. 

21. Waste or.. Nuisance.. Tenant shall not commit or suffer to: be committed any waste. upon the 

   Premises or any act that eonstitutes:a.public.or. private nuisance. 

22. Holding Over. Any holding over after the expiration of the Term .and one month thereafter 

   shall be construed to be :a tenancy from month to month at-ale reiif prevailing immediately prior 

   to such holding over ;(prorated on a daily basis) and shall otherwise be on the terms and 

   conditions herein specified, so far as applicable. 

23. Successors and Assigns. All rights and liabilities herein given to, or imposed upon, the 

   respective parties hereto shall extend to and bind ahe respective successors and assigns of the 

   parties, subject to Section 13 above. 

24. Entire Agreement, Applicable Law. This Lease contains the entire agreement: of the parties 

   with respect to the Premises, and no representations, inducements,. promises, or agreements not 

   embodied in this Lease shall be of any force or effect, unless M6) e are in writing and signed 

   by or on behalf of the party to be charged. The captions of particular Sections are inserted as a 

   matter.of convenience only and in no way affect or define the scope or intent of this Lease. This 

   Lease shall be goveriiedbyand interpreted in accordancewith the laws of the State of Vermont, 

   without regard to conflict of law principles. 

25. Partial Invalidity:" If:any tern-, covenant, or condition of this Lease or the application thereof to 

   any person or circumstance shall';to any extent, be invalid or unenforceable, the remainder of 

   this Lease, or the application of such ter~ri covenant, or condition to persons or circumstances 

     k ,... 

   other than those as iro; which' it is held invalid or unenforceable, shall not be affected thereby, and 

   each terns, covenant;:: ;or condition of this Lease shall be valid and be enforced to the fullest 

   extent. permitted by law; 

26. Waiviibf.Rule of Cori4ruction. The parties waive the benefit of any rule that this Lease is to 

   be constned:strictly against one party or the other by virtue of the circumstances of the drafting 

   ofthis Lease. 

27. Notices. All notices, requests, and other communications hereunder shall be in writing and 

   delivered and mailed: 

   (a) If to Landlord, to Jay Peak Lodge and Townhouses L.P., c% SQ Property Management 

       LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be 

       furnished to Tenant by Landlord in writing. 

   (b) If to Tenant, to , 4850 VT Route 242, Jay, Vermont 

       05859-9621, or at such other address as may be famished to the Landlord by Tenant in 



       writing. 

28: Memorandum of Lease. The parties agree to prepare and record. in the. Land :Records' of 

     the Town of Jay, Vermont a memorandum of this Lease: sufficient to-satisfy, statutory. 

     requirements. 

29. Obligation of Tenant to Produce Business Records of Tenant. Tenant acknowledges by 

    its signature below that Landlord, in. connection with requirements imposed on it: by the so- 

    called E13-5 program under 8 U.S.C.§ 1153 (B)(5)(A) -:.(D); INA:§ 203 (0)(5)(A) -:(D) of 

    the Immigration & Nationality Act, may be required to produce evidence of :employment 

    and economic activity to substantiate its limited partners":inYestment and. job creation in. 

    connection with the construction and operation of the Pre-misds.:.As sue hi Tenant hereby 

    agrees to cooperate with Landlord and its Agent in any request made-to evidence Tenant's 

    employment. and economic activity, including without limitation production:: for inspection 

    and copying of Tenant's employees' I-9 forms. Additional business `iecords that Tenant 

    agrees to share with Landlord upon request will include without limitation .monthly and 

    annual visitor and revenue summaries of the Tenant's business operations. Tenant agrees to 

    provide such information within seven (7) business days of receiving a request from 

    Landlord. 

30. Proieeted Business Activity of Vacation Rental. Tenant;and Landlord shall cooperate in 

    preparing a business plan which sets forth rental rates, projected income of the Vacation 

    Rental and projected percentage rents. due hereunder,. and Tenant agrees to operate the 

    Vacation Rental in accordance with said business plan. 

    IN WITNESS WHEREOF, the parties have executed and delivered this Lease on the date 

first written above. 

IN THE PRESENCE OF: LANDLORD 

                    JAY PEAK LODGE AND TOWNHOUSES L.P. 

                    BY: Jay Peak GP Services Lodge, Inc., its General Partner 

Witness             William Stenger, Its: President 

                    and duly authorized agent 

                    TENANT: 

                    BY: 

Witness                    its duly authorized agent 

State of Vermont 

County of , ss. 



     Atthis _day of 201, personally appeared before me William. 

Stenger, duly authorized agent. on behalf of Jay Peak GP Services Lodge, Inc., general `partner of 

Jay Peak Lodge and Townhouses L.P.., and acknowledged this instrument, by him subscribed, to be: 

his: free. act and deed, the free act and deed of Jay Peak GP Services. Lodge, Inc., and the free. act :and: 

deed of Jay Peak'Lodge and Townhouses L.P. 

                                 Before me, 

                                            Notary Public.:::. 

                                            Comm. Exp: 2/10111 

State of Vermont 

County of ss. 

     At , this _ day of, , 201;_, personally appearedbefore me 

           duly authorized agent on behalf of , and acknowledged this 

.instrument, by him subscribed, to be his free act and deed and the free act and deed of 

                                 Before me, 

                                 F =_~ Notary Public 

                                            Comm. Exp. 2/10/11 

                       Oc 

                    K. 

        47 ,     v.~isy .... 

       .. nom. .. . 



                                 EXHIBIT R 

           GROUND LEASE AGREEMENT 

        JAY PEAK LODGE AND TOWNHOUSES L.P. 

   THIS LEASE is entered into by and between: 

      JAY PEAK, INC., a Vermont corporation, with .a principal place of 

      business at Route 242, Jay, Vermont (hereinafter called "Ground Lessor"), 

                  And 

      JAY PEAK LODGE AND TOWNHOUSES L.P., a Vermont :limited 

      partnership with a principal place of business at Route 242, Jay, Vermont 

      (hereinafter called "Ground Lessee"): 

   1. Description of Premises. Ground Lessor hereby leases to Ground Lessee land 

only, together with specified benefits and subject to specified burdens thereto, consisting 

of a portion of the Jay Peak Resort owned by Ground Lessor (the "Resort"), Jay, 

Vermont, being various parcels of land located adjacent. to the Jay Peak Championship 

Golf Course and ski trails at the Resort, all as is more .specifically depicted in a plat 

entitled " ;`Jay,` ..Vermont, Boundary'of Lease Land", dated 

       201_, prepared by , recorded in Slide No. 

     in the Jay Land Records, a copy of which is attached hereto and made a part 

hereof as Exhibit A (the "Premises"), for the purpose of Ground Lessee constructing 

approximately eighty; (80) golf cottage unitswith one, two or more bedrooms in each (the 

"Improvements"). Any. development on the Premises by Ground Lessee shall be in 

accordance with all state,: local and federal laws, regulations, ordinances and rules. 

   21. : Commencement and Term. The term of this Lease shall commence upon 

         201.' .: , and the term shall expire on , 2060, unless 

sooner teizninated. 

   3. _Rental Payments. Ground Lessee agrees to pay the annual rental of Ten 

Dollars ($10.0d).'::. 

   4. Net Lease.' This is a "net lease" and the Ground Lessor shall not be required 

to provide any services or do any acts in connection with the demised Premises except as 

specifically provided herein, and the rent reserved hereunder shall be paid to the Ground 

Lessor without any claims on the part of the Ground Lessee for diminution or abatement. 

   5. Use of Premises. Ground Lessee shall use the demised Premises only to build 

and operate the Improvements, either directly or through designated independent 

contractors, and related like kind purposes, including without limitation parking, food 

services and other services in conjunction with and in conformity with the operations of 

the Resort. Ground Lessee shall in any event build and operate the Improvements in strict 



conformity with the overall master plan of the Resort as dictated by the Ground Lessor. 

T`his;provision shall:be void if it is in violation of any state or federal statute or if it is an 

unlawful restraint on alienation. 

   6. Parkine Area. The Ground Lessee and its subtenant(s) and guests shall have 

the: non-exclusive use of the parking areas, if any, .contained within the Premises, as 

depicted on Exhibit A. Ground .Lessor agrees that it. shall not use such parking facilities 

or allow their use except.as an appurtenance to and consistent with Ground Lessee's use 

and with Ground Lessor's expansion of the Resort. Ground Lessee and its subtenant(s) 

and guests shall also have the right to park on portions of the Resort owned and retained 

by Ground Lessor, adjacent or in close proximity to the Premises; -to be determined by 

Ground.Lessor in its sole discretion. 

   7. Taxes.- Ground Lessee shall, during the term'of, this .Lease, pay and discharge 

punctually, as and when the same shall become due-and payable, al! taxes, special and 

general assessments, water rents, rates and charges, sewer rents, and other..govemmental 

impositions and charges of every kind and n..ature whatsoever, extraordinary,:as well as 

ordinary, and each and every installment thereof which shall or may, during the term of 

this lease, be charged, levied, laid, assessed, imposed,become due and payable, or liens 

upon or for, or with respect to the Premises or any par['thereof, or any Improvements, 

appurtenances, or equipment owned or used by Ground Lessee thereon or therein, or any 

part thereof, together with all interestfand ;penalties thereon;: under or by virtue or all 

present or future laws, ordinances, requirements;: order, or regulations of the federal, 

state, county, town and city governments, and of 111`other governmental authorities 

whatsoever, and all sewer reritS; charges for water, steam; heat, gas, hot water, electricity, 

light and power, and..other service or services; _furnished to the Premises or the occupants 

thereof during the term of this lease. 

   S. Wilities...and SeAnces. Ground Lessor shall furnish all required utilities and 

other necessary services. to t}re Premises, including, but not limited to, heat, water, waste 

disposal and power.; notwithstanding the foregoing, Ground Lessor shall not on account 

of thlsILease be liable fof qtly failure'-of water supply or sewer service or electric current 

or of any service by any utility, or for injury to persons (including death) or damage to 

property caused:. by or resulting from steam, gas, sewage, electricity, water, rain or snow 

which may flow or,. leak from or to any part of the demised Premises, or from any pipes, 

appliances or pludibing works of the same or from the street or subsurface of from any 

other place within or without the Resort, or for interference with light or other 

incorporeal hereditaments or easements, however caused, except as due to the gross 

negligence or the wilful acts of the Ground Lessor. Ground Lessee specifically agrees to 

pay all charges for gas, electricity, water, light, sewer, heat, power and/or other services 

used or charges imposed in or about or supplied to the Premises, and shall indemnify 

Ground Lessor against any and all liability on account of such charges. 

   9. Maintenance of Improvements. Ground Lessee shall at all times during the 

tern of this Lease, at its own cost and expense, keep and maintain, or cause to be kept 

and maintained, in repair and good condition (ordinary wear and tear accepted), all 



Improvements on the Premises (other than improvements which serve as access to and 

from:_the: P.remises;::ineltiding all roadways, easements and: rights of way, whether located 

thereon or elsewhere at the Resort; which shall be. the responsibility of Ground Lessor), 

and shall use all reasonable precaution to prevent waste, damage, or injury to same. 

Ground* essor shall notbe'required to make any improvements, repairs, or alterations in 

or to the Premises during the term of this. Lease, other than, to roadways and.other rights 

of way `into and from: the Premises. Ground Lessee shall indemnify. and save the Ground 

Lessor harmless. from and defend Ground. Lessor against. any and all costs, expenses, 

claims; losses; damages, fines or penalties, including reasonable attorneys' fees, because 

.of or .due to Ground Lessee's failure to comply with. the foregoing,. , 

    10. Compliance with Laws. Ground Lessee, at its, sole expense, shall comply 

with all .laws, orders and regulations of federal, state, and municipal authorities, and with 

any direction of any public officer, pursuant to law; respecting the use or occupancy of 

the Premises, and the: construction of all Improvements. Ground. Lessee, at its sole 

expense, shall obtain all licenses or permits which-may be required for the.conduct of its 

business or, operations, or for the construction of the Improvements and the making of 

repairs, alterations or additions to the Improvements or Premises. Ground Lessor where 

necessary will join with the Ground Lessee at its own expense in applying for all such 

permits or .licenses. Ground Lessee shall not useor occupy the Premises for unlawful 

purposes or purposes in conflict with `the master plan of the Resort or the Resort's other 

operations., 

    11. Condition of Premises. Ground Lessee :acknowledges that it has had 

sufficient opportunity to _inspect the Premises and accepts the Premises in its present 

condition and without any representation or warranty by the Ground Lessor under this 

Lease as to the condition of any improvements which are located in, on, or under the 

Premises and improvements which, serve the Premises but are not located thereon, or as 

to the use or,occupancy which may be made thereof. Ground Lessee acknowledges that 

Ground Lessoc and Ground Lessor's agents have made no representation or warranties as 

to the condition or use" of the Premises. At the expiration or early termination of this 

Lease,` the Ground Lessee,,but only if requested in writing by Ground Lessor in Ground 

Lessor's sole, discretion, shall remove all Improvements and shall peaceably surrender the 

Premises in as. good condition as they were in at the beginning of the term, reasonable 

wear and tear acir'epted. Absent such written request by Ground Lessor to remove the 

Improvements, Ground Lessee upon expiration or early termination of this Lease shall 

leave the Improvements as is, and the Improvements shall immediately become the 

owned property of Ground Lessor. Ground Lessee by its signature hereto acknowledges 

and agrees that in consideration of the mutual covenants contained herein and in 

consideration of such financial considerations as are contained in the Limited Partnership 

Agreement that governs Ground Lessee and its limited partners, the Improvements are 

being built for the benefit of both the Ground Lessor and Ground Lessee, and in 

conjunction with and to benefit the operations of the Resort. 

    12. Alterations and Improvements. Ground Lessee may make alterations, 

additions and Improvements to the Premises from time to time and all of such alterations, 



additions or Improvements shall be and remain the property of Ground Lessee at all times 

during the term of this Lease and any extensions or renewals thereof.: With the prior 

written consent of Ground Lessor in writing, Ground Lessee at its sole. expense may 

demolish and remove any and all.improvements on the Premises owned-by.it.. 

  Ground Lessee shall not be required.. to remove any alterations, additions or 

Improvements; provided; however; Ground. Lessee's failure: to: do so prior to the 

termination or expiration of this Lease shall be deemed abandonment thereof and;: at 

Ground Lessor's option, title thereto shall vest in Ground..Lessor.. In the: case of removal 

or demolition of any Improvements, Ground Lessee shall level the Premises and. remove ' 

all rubble. 

  13. Ground Lessee's Default: A default or an event Q1~default.shall be: defined 

as follows (an "Event of Default"): 

  (a) If default shall be: made in the due .and punctual payment of any rent or 

  additional rent or other sums payable under this Lease, or any part thereof, when 

  and: as the same shall become due and such :default shall continue for"a period of 

  thirty (30) days after written notice by Ground Lessor to Ground Lessee; or 

  (b) If default shall be made`---,by-,the Ground `Lessee in the performance or 

  compliance with any of the agr Mints, terms, covenants, or conditions in this 

  Lease other than those referenced in the foregoing subparagraph (a), and shall not 

  be cured within a period of thirty (30) days aftef notice by the Ground Lessor to 

  the Ground Lessee -:specifying the event of default, or in the case of a default 

  which cannot with due diligence be cured within said thirty (30.) day period, if the 

  Ground Lessee' 'fails to commence within said thirty (30) day period the steps_ 

  necessary to curethc same and thereafter to prosecute the cure of such default 

  with duq diligence; or _ 

  (c) If the Ground. Lessee shaft file a voluntary petition in bankruptcy or shall be 

  adjudicated a bankrupt or insolvent, or if there shall be appointed a receiver or 

  trustee of all or substantially all of the property of the Ground Lessee, or if the 

  Ground'Lessee shall make an assignment for the benefit of one of Ground 

  Lessee 's'cieditors; 

     Upon the occurrence of one or more Events of Default, in addition to any 

other rights or remedies the Ground Lessor may have, the Ground Lessor shall have the 

right to immediately re-enter and regain possession of the Premises and to exclude the 

Ground Lessee from further use, occupancy, and enjoyment thereof. The Ground Lessee 

waives any and all claims which the Ground Lessee may have against the Ground Lessor, 

regardless of when the same arise, on account of such regaining of possession by the 

Ground Lessor or such exclusion. In particular, but not by way of limitation, the Ground 

Lessor may remove all persons and property from the Premises and may store such 

property in a public warehouse or elsewhere at the cost of and for the account of the 

Ground Lessee, all without service of notice or resort to legal process and without being 



deemed guilty of trespass or becoming liable for any loss or. damage which may be 

occasioned thereby. 

       Should the Ground Lessor elect to re-enter, as provided herein, or should 

the Ground Lessor take possession pursuant to legal proceedings or pursuant to any 

notice provided for by law, the Ground Lessor may,0ther terminate this Lease. or may 

from time to time; without terminating this. Lease, make such alterations. and repairs as 

the:: Ground Lessor. deems necessary in order to relet and operate the Premises. The 

Ground Lessor may relet and operate the Premises or any part thereof for such term or 

terms which may be fora term extending beyond the team of this Lease, and at such 

rental or rents and upon such other terms and conditions as the.Grq ind Lessor, in its sole 

discretion deems advisable. Upon such reletting, all rental . bereby received by the 

Ground Lessor shall be applied: first, to the payment of any,`indebtedness or rent due 

hereunder from the Ground Lessee to the Ground Lessor;, second; to the payment.of any 

costs and expenses of such reletting, including brokerage fees and .attorneys' fees, and 

costs of any such alterations and repairs as the Ground Lessor may make.:to. facilitate such 

re-rental; and, third, the residue, if any, shall be held by the. Ground Lessor and applied in 

payment of future rent as the same may become due and payable hereunder. No such re- 

entry or taking possession of the Premises by the Ground Lessor shall be construed as an 

election on its part to terminate this Lease unless a written notice of such intention be 

mailed to the Ground Lessee or unless the termination thereof be decreed by a court of 

competent jurisdiction, at which time. all'' amounts recovered 6y Ground Lessor by 

reletting and operating the Premises may kept by it. 

       Notwithstanding any such 'reletting without termination, the Ground 

Lessor may, at any time thereafter elect to terminate this Lease for such previous breach. 

Should the Ground Lessor at any:lime terminate this Lease for any breach, in addition to 

any other remedies it may have. the-Ground Lessor may recover from the Ground Lessee 

all damages the Ground Lessor may meur by reason of such breach, including the costs of 

recovering the Premises and reasonable attorneys' fees. Ground Lessee also consents and 

agrees that any rights granted hereby or expressed herein as to the Premises, as a result of 

Ground Lessee's default;., hall also'appertain to any of Ground Lessee's Improvements 

on the Premises or serving'the Premises but not located thereon. 

   14. Grbuiid Lessoir's Right to Perform Ground Lessee's Oblieations. If the 

Ground Lessee is n'default of any provision of this Lease, other than the provisions 

requiring the payment. of rent, and the Ground Lessor shall give to the Ground Lessee 

written notice of such Event of Default, and if the Ground Lessee shall fail to cure or 

commerce to cure such Event of Default within thirty (30) days after the receipt of such 

notice, then the Ground Lessor may cure such Event of Default for the account of the 

Ground Lessee, and any sums reasonably expended by the Ground Lessor in connection 

therewith shall be deemed to be additional rent and payable upon written demand by 

Ground Lessor. 



              15. Right of Access. The Ground Lessor and its representatives may enter upon 

any Improvement .located on the Premises at any reasonable time for the purpose of 

inspections relating to compliance with this Lease. 

              16. Easement. Subject to all covenants, conditions, restrictions, reservations; 

encumbrances, rights-of:way, public dedications, easements and other matters of record 

in the Land Records of the Town of Jay, Vermont or the applicable District 

Environmental Conservation office; Ground Lessor:hereby grants to the Ground Lessee 

and its successors and assigns, for their benefit and for the benefit of their respective 

agents, invitees and guests (collectively, the "Grantees"), a, perpetual, non-exclusive 

easement on,. over, along, across, through, above and below the. Premises and the Resort,... 

including without limitation a perpetual, non-exclusive easement to use all sidewalks, 

terraces, pathways, walkways, hallways and any other connecting, passageways between 

the Improvements and other improvements located on the Resort and the Resort itself. 

Said perpetual, non-exclusive easement is granted for the following purposes: (a) ingress 

and egress to and from the Improvements from. Town Highway No. 242, and from the 

interior roadways lying within the Resort; (b) motor vehicle parking and lighting; (c) the 

use of walkways, hiking, downhill and cross country ski and snowboardhig and other 

accessible trails and facilities within the Resort, subject to the rights of Owner to restrict 

or limit access to, and charge fees in connection with the use of such areas as provided in 

Sections 17 and 18 below; and (d) the construction, installation, maintenance, repair and 

use of overhead and underground utilities and other appurtenant works, including without 1. = b.. 

limitation, electricity, water, sewer, telephone `°and._g4ble utilities in those locations as 

finally constructed and in such additional locations asmay be reasonably necessary from 

time to time to provide`reliable and adequate utility services to the Improvements. The 

easement granted hereby shall` tot by itself entitle any of the Grantees to enter or use the 

facilities and strucres; .located' within the Resort, and shall not preclude Owner from 

constructing further periianent structures and other improvements in the Resort. 

              1.7.:'Use oflmprovements and Resort by Ground Lessor, Ground Lessee and 

Others. , Except as provided m Sections 16 and 18 hereof, nothing contained in this 

Lease 9' All. limit the ability of Ground Lessor, Ground Lessee, or their employees, agents, 

invitees, guests, staff, prospects, licensees, lessees, and customers from using the 

Improvemen&br Resort for 'all lawful purposes authorized by Ground Lessor or Ground 

Lessee, including`; without' limitation for constructing, installing, laying, re-laying, 

operating, restori fZ; repairmg, using and maintaining: (i) structures, terraces and 

improvements located or to be located on or adjacent to the Premises; (ii) roads, 

walkways, culverts, -stormwater drainage works, parking areas, lighting, and directional 

and sales signage; (iii) downhill skiing, snowboarding, cross country skiing, snoeshoe 

and hiking trails, golf and other recreational facilities and trails in existing locations on 

the Resort, whether owned, constructed or leased by or to Ground Lessor, and in other 

locations that may be established in the future by Ground Lessor in its sole discretion; 

(iv) landscaping and gardens in such locations and in such vegetative varieties as Ground 

Lessor or Ground Lessee in their sole discretion may determine from time to time; (v) 

overhead and underground utilities, including without limitation, electricity, water, sewer, 

telephone and cable utilities, hookups, connections, pipelines, electrical wires; and 



appurtenant works; and to grant to the appropriate utility service providers such 

easements as they may reasonably require in connection therewith; and (vi) other 

structures-and works. reasonably necessary to effectively obtain the benefit. of the 

aforesaid easement rights; and in connection therewith, to use. maintenance and other 

equipmentin..the Premises or in the Resort. In addition,.nothing contained in this Lease 

shall prohibit Ground Lessor from granting other easements or licenses to use the 

Premises or Resort to third parties. Further, all use of the .Resort: is subject to :Ground 

Lessor's right, in its sole discretion, to limit or restrict access to, or charge fees in 

connection: with the usage of certain portions of the Resort that are. part of. its systems of 

ski or snowboarding trails, golf facilities and other recreational or,ymaintenance facilities, 

provided that such .limitations or restrictions do not unreasonably'restrict access. to the 

Improvements; and use of the Improvements and Resort_ all be subject to such 

reasonable rules and regulations as Ground Lessor mayimpose, in connection with the 

health, welfare and safety of the residents and visitors to the Resort, i4in order to preserve 

and protect the natural beauty of the Resort, and in connection.' ,,the operation by 

Ground Lessor of the recreational aspects of the Resort, including wi ibUt. limitation golf 

facilities, other accommodations, other amenities.and ski and snowboarding trails. 

   18. Limitations on Use of Improvements. ' The Premises shall. not be used by 

.Ground Lessee or any of the Grantees for any uses which would materially interfere with. 

any other parties' use of the Premises'. or.Resort as provided herein and they shall not 

construct or place any structures or objects on :the Premises, other than the Improvements 

by Ground Lessee or by Ground Lessor or Ground.Lessee for the purposes of roadway 

and building construction, utilities' placement and :maintenance, paving, grading, 

landscaping or the like, as contemplated in this Lease. The Ground Lessee and Grantees 

shall not permit or license any. use of the Premises except as may otherwise be allowed 

under this Lease. 

   19. Insurance. During the term-of this Lease, the Ground Lessee, at its sole cost 

and expense; ad`' :for: the benefit of the Ground Lessor, shall carry and maintain 

comprehensive public liability insurance, including property damage, insuring the 

Ground Lessor against liability for injury to 1. persons or property occurring.in or about the 

Premises and areas servingthe Premises and any parking areas used by or on behalf of 

the Ground I;essee or arising out of the ownership, maintenance, use, including the sale 

of liquor, or occupancy thereof. The coverage of such insurance shall not be less than 

Two Million Dollars :($2000,000.00) for public liability insurance, not less than One 

Million Dollars ($1,000,000.00) for property damage and an umbrella policy of not less. 

than Four Million Dollars ($4,000,000.00) for both. 

       All insurance policies maintained by Ground Lessee pursuant to the terms 

of this Lease shall name Ground Lessor and Ground Lessee as insureds as their respective 

interests may appear and shall be written as primary policies which do not contribute to 

and are not in excess of coverage which Ground Lessor may carry. All such insurance 

policies shall require the insurance carriers to provide the Ground Lessor with at least 

thirty (30) days written notice prior to termination or cancellation of any policy. At the 

commencement of the term of this Lease and thereafter not less than thirty (30) days prior 



        to the: expiration date of any policy required hereunder, Ground Lessee shall deliver to 

        _Ground Lessor certificates of insurance. 

           20..Ouiet Enioyment. Ground Lessor covenants and agrees with Ground Lessee 

"       That upon. Ground Lessee paying said. rent,. and performing all the covenants and 

        conditions aforesaid . on Ground Lessee's part to be observed and performed, Ground 

        .Lessee shall and may peaceably and quietly have, hold and enjoy the Premises hereby 

        demised, for the: term aforesaid, subject,. however, to any underlying mortgages, or any 

        restrictions, easements or covenants benefiting the Resort and its guests, whether 

        referenced herein. or set forth in instruments of record. or regulating the Resort. 

           21. Assignment and Subletting. This Lease may not be assigned or sublet by 

        the Ground Lessee without the prior written consent Of., the Ground Lessor. 

        Notwithstanding the foregoing, it is agreed by the parties~hereto that..Ground Lessee may 

        sublet to one, or more tenants for the purpose of operating the Premises and leasing out 

        the Improvements for commercial purposes, subject at all times to the provisions hereof. 

           22. Indemnification of Ground Lessor. Except for claims arising out of acts 

        caused by the gross negligence or willful misconduct of the Ground Lessor or its 

        representatives, the Ground Lessee shall indemnify and defend the Ground Lessor, at the 

        Ground Lessee's expense, against all claims, expenses, and liabilities arising from (a) the 

        use: or operation of or any occurrence in,on or about the Premises and any parking area 

        or easement or right of way used by or on behalf of the Ground Lessee and in, on, under 

        or about areas serving the Premises; (b) any default by-.the Ground Lessee hereunder; or 

        (c) any act of negligenaUAhe Ground Lessee or its agents, directors, employees, 

        invitees, guests or licensees. 

           23. Condemnation. If at any time during the term of this Lease a substantial 

        portion of the ]?remises (ri'eaning therebyao much as shall render the Premises to any 

        extent unusable'byGround Lessee, as reasonably determined by Ground Lessee) shall be 

        taken by exercise of the. right `of condemnation or eminent domain or by agreement 

        between Ground Lessor and;those authorized to exercise such rights (all such proceedings 

        being collectively designated as a "taking in condemnation" or a "taking"), this Lease 

        shall at the option of Ground Lessee terminate and expire on the date of such taking and 

        the rent and other amounts `payable to Ground Lessee hereunder shall be apportioned and 

        paid to the date of siich;taking. Ground Lessee shall have no right to interpose, prosecute 

        or collect a claim ;against the Ground Lessor in any proceedings for taking in 

        condemnation, for the loss of the value of this Lease or improvements made by the 

        Ground Lessee to the Premises, provided, however, that the Ground Lessee may claim , 

        and recover from the condemning authority, but not from the Ground Lessor, such 

        compensation as may be separately awarded or recoverable by the Ground Lessee in 

        Ground Lessee's own right on account of any and all damage to Ground Lessee's 

        Improvements, or to its operation by reason of taking in condemnation and for and on 

        account of any cost or loss to which Ground Lessee might be put in removing Ground 

        Lessee's Improvements, furniture, fixtures and equipment. Any award for the value of the 



land and loss of rent shall belong to the Ground. Lessor, and Ground Lessee shall not be 

entitled to share in any such award on account-of arty.. interest. 

   If the title to less than a substantial portion .of: the: Premises shall be taken in 

condemnation::so that the: operations. conducted on the Premises can be continued without 

material diminution, this. Lease shall continue in full force and effect at the option of 

Ground Lessee. If the taking does not amount o .a substantial .portion but does materially 

adversely affect.the.Ground Lessee's ability to conduct Ground Lessee's operation on the 

Premises, the rent:from and after the date of the vesting.of title in the condemner shall be 

equitably adjusted: by the Ground Lessor to reflect the diminished, value of the Premises 

to the Ground Lessee as a direct result of the condemnation: ,:Any award for a partial 

taking shall be vested as set forth in the prior paragraph relating to the total taking in 

condemnation. _ 

   24. Priority of Mortgages. It is understood-and expresslyagreed between the 

parties that this Lease shall always be subject aril subordinate to any present or future 

mortgages on the Premises; provided, however, Ground Lessee may require as a 

precondition to any such subordination that the mbrtgagee, agree to honor this Lease in 

the event of foreclosure and, in return, Ground Lessee shall agree to attorn to such 

mortgagee. 

   25. Cumulative Remedies. Ttie iemedies of the Ground Lessor herein shall be 

cumulative and not alternative, and. not exclusive of any other right or remedy available 

to the Ground Lessor. 

   26. Holdover Tenancy; Any holding over by the Ground Lessee after the 

termination of this-'Lease shall lie; on a day to day .basis at the rent in effect at the time of 

the holding over prorated.,,on_a~-daily basis. The covenants and agreements contained 

herein shall remain in force during'the period of any holding over insofar as applicable. 

   27. Right of:Enta. "'The Ground Lessor expressly reserves an assignable 

perpetual; non-exclusive easement or easements of ingress and egress and for all utility 

installations and maintenance over, across and under all the roadways and parking areas 

as described' on: Exhibit A Hereto to be exercised in a reasonable manner which does not 

materially detradtfrom the'value and use of the Ground Lessee. Ground Lessor further 

reserves for itself aiid.:its, assignees, the ownership of all equipment, utility lines and other 

fixtures installed in connection therewith. The Ground Lessor, including its designees, 

contractors, successors and assigns, shall have the right in its and their sole discretion, 

from time to time to enter the Premises and to take all action necessary or convenient for 

the purpose of completing construction on the Premises or any part thereof and any 

Improvements thereon or located or to be located thereon and for the repair, replacement 

and maintenance purposes which the Ground Lessee fails to do, provided, however, such 

activity shall not unreasonably interfere with the use and enjoyment by the Ground 

Lessee, their guests and invitees. 



    28. Waiver. The failure of the Ground Lessor to insist upon a strict performance 

of any ofthe terms, conditions and covenants .herein, shall not be deemed a_ waiver of any 

rights.or.remedies that the. Ground. Lessor may have:and shall not be deemed.a waiver of 

any subsequent breach or default in the terms,. conditions and covenants herein contain. ed..:. 

    29.. Invalidity or Inapplicability of Clause:: If. any term or provision:.o..f this 

Lease or the application thereof to any person: or circumstances shall, to any extent, be 

invalid or unenforceable, the remainder of this Lease,.or the application of such term or 

provision to persons or circumstances : other .than those as to which it is: held invalid or 

unenforceable, shall be.affected thereby; and each term and provision of this Lease shall 

be valid and be. enforced to the fullest permitted. by law. Ariy portion of this Lease 

determined to be invalid or unenforceable shall, to .the exten(Possible, be reformed to 

accomplish its intended effect. - 

    30. Ca tions.. The parties mutually agree that the headings and captains. 

contained in this Lease are inserted for convenience of reference only'and.are not to be 

deemed part of or to be used in construing this. Lease. 

    31. Notices. Service of all notices under, this Lease shall be sufficient. if 

delivered personally or if mailed via registered mail to the party involved at. the address 

hereinafter set forth, or at such other address as such party<:may provide in writing from 

time to time. Any such notice mailed to such address shall be effective when deposited in 

the United States mail, duly addressed and, witlrpos%ge prepaid. 

       Ground Lessor's Address: Ground Lessee's Address: 

       Route-242 Route 242 

       Jay, Vermont 05859.. Jay, Vermont 05859 

    32. Successors. or Assigns. Except as otherwise provided herein, the covenants 

and agreements herein `contained shall, subject to the provisions of this Lease, bind and 

inure to :tlie benefit of the :Ground Lessor, its successors and assigns, and Ground Lessee, 

and it successors and assigns, 

    33. Entire Agreement; Amendments. It is expressly understood and agreed by 

and between the parties hereto that this Lease sets forth all the promises, agreements, 

conditions, inducements and understandings between Ground Lessor and Ground Lessee 

relative to the demised Premises and that there are no promises, agreements, conditions, 

understandings, inducements, warranties or representations, oral or written, express or 

implied, between them other than as herein set forth and shall not be modified in any 

manner except by an instrument in writing executed by the parties. 

    34. Recording. The parties agree that this Lease or a Memorandum of Lease 

may be recorded at Ground Lessee's option in the Land Records of the Town of Jay. 



this. day of , 201 . IN WITNESS WHEREOF, the parties have executed this Lease as of 

In.the Presence of GROUND LESSOR: 

                                                              JAY PEAK, INC.. 

                                                              By: 

                                                                   William Stenger,,President and: 

                                                                        Duly Authorized Agent 

                                                              GROUND LESSEE: 

                                                              JAY PEAKIODGE: AND TOWNHOUSES L.P. 

                                                              BY: JAY'PEAK GP SERVICES LODGE, INC., 

                                                              General Partner 

                                                              By: 

                                                                   William Stenger, President and Duly 

                                                                   Authorized Agent 

STATE OF VERMONT 

COUNTY OF SS.: 

          At in said County this day of 

201 personally app. tired William Stenger, Duly Authorized Agent of JAY PEAK, 

INC. and he acknowledged this instrument by him sealed and subscribed to be his free act: 

and deed and the free act and deed. of JAY PEAK, INC. 

                                                              Notary Public 

                                                              My Commission Expires: 

STATE OF-VERMONT 

COUNTY 4""';.. , SS.:   Ar 

          At. this ^ day of , 201_, personally appeared 

William Stenger, duly authorized agent on behalf of JAY PEAK GP SERVICES 

LODGE, INC,, general partner of JAY PEAK LODGE AND TOWNHOUSES L.P., and 

acknowledged this instrument, by him subscribed, to be his free act and deed, the free act 

and deed of JAY PEAK GP SERVICES LODGE, INC., and the free act and deed of JAY 

PEAK LODGE AND TOWNHOUSES L.P. 

                                                              Before me,          Notary Public 

                                                                                  Comm. Exp. — / — / 



ry 4 

  I NTE N:TIONA€€Y €EFT' BIAN.K. 



                                     EXHIBIT S 

               COMMERCIAL SUBLEASE 

   THIS. COMMERCIAL SUBLEASE (the "Sublease") is. made this day of 

        2Q_, between JAY PEAK LODGE AND TOWNHOUSES L.P., a Vermont 

limited partnership with its principal place of business at. 4850 VT Route 242, Jay, Vermont 05859- 

0`621 (hereinafter referred 'to as the "Landlord"), and a 

          with its principal place of business at 

(hereinafter referred to as the "Tenant"). 

1. Demise, Description of Premises. Landlord does hereby demise, let, rent, and subiease unto. 

   the Tenant, and the Tenant hereby hires and rents from the Laidlnrd, certain premises located at 

   the Jay Peak Resort in Jay, Vermont 05859 (the "Resort'), 1 1Ji g the so-called Skier and 

   Summer Services Center (the "Premises").located at the Resort in one :or more buildings, fully 

   improved, pursuant to plans to be attached hereto, for the Tenant's proposed use of the Premises 

   as further set forth in Section 4 below. By its.,:s gnature below, Tenafi acknowledges that 

   Landlord is leasing the Premises from the Resort owner, Jay Peak, Inc. (thie`s'R_ esort Ownef) 

   and subleasing the Premises to Tenant (the "Lease':, 

2: Term of Sublease. The Premises are hereby leased to Tenant, subject to all of the terms and 

   conditions contained in this Sublease, for a tern '::of ten (10) years commencing 

             20 and ending..;:, . 20 unless sooner terminated 

   as hereinafter provided or should LaAdlord.'.s partners all;` withdraw from the limited 

   partnership pursuant to various options and :mechanisms set forth in the Landlord's 

   partnership agreement (the "Term"). 

3. Rent. 

   (a) Tenant agrees to pay to Landlord rent in the amount of $ per month 

      during the Term:.. 

   (b). In addition; .Tenant agrees to pay Landlord percentage rent based on Tenant's income 

   .;.:: during the . ;Term; ' ;calculated according to the following formula: 

4.; Use of ihiProyerty. 

   (a) The Premises.-will be used solely for the .purpose of the operation of Skier and Summer 

      Services:',. all related amenities and activities as incorporated into the Premises 

      including but not limited to ticket sales, dining and retail purchases (the "Skier and 

      Summer Services Center"), all to be operated for the benefit of all members and guests 

      of the Resort, and all to be operated compatible with the standards of similar facilities 

      and with the other Resort accommodations and services. No other, different, or 

      additional use of the Premises shall be permitted except with the prior written consent of 

      the Landlord. At no time will the Premises be used for illegal or immoral purposes. If 

      the Tenant's use of the Premises necessitates application for zoning or planning. approval 

      or compliance with other municipal or state regulations at any time during the Tern, 



          Tenant will prosecute and bear the costs of such applications necessary to obtain 

          compliance and approval. Notwithstanding the foregoing, Landlord will be responsible 

          for insuring that the. Resort Owner install and provide the necessary infrastructure to 

          accommodate and support Tenant's proposed use: of the Premises, as further set forth in 

          the Lease. 

     (b) The Tenant is obligated hereunder to oversee any third parties' operation of the Premises 

          or any business funetion .therein. 

5. Insurance, Utilities, and Taxes. The Tenant. shall be responsible for and pay all charges for 

     heat, gas, hot water, electricity, light and power, and other service or services furnished to the 

     demised Premises. Tenant shall be responsible for insuring the Premises against.fire and other 

     casualty losses. Tenant shall be responsible for and pay- all real%estate taxes regarding the 

     Premises. 

6. Alterations. 

     (a) Except as hereinafter expressly provided, the Tenant shall not make or permit to be 

          made any alterations, additions, changes, or improvements in or to the Premises or any 

          part thereof without first obtaining the written consent ofthe Landlord. 

     (b) Before requesting the Landlord's consent, the Tenant shall submit to the Landlord a 

          copy of the detailed plans and specifications of such proposed alterations, changes, 

          additions or improvements, together with reasonable evidence of the approval of such 

          alterations, additions, changes, or improvements by any and all municipal, state, federal, 

          or other ,governmental or other authorities, offices, and departments now existing or 

          hereafter created having jurisdiction in the Premises. 

     (c) The Landlord and .Landlord's agents and employees shall have the right to enter upon 

       ,r the;,Premises in a reasonable manner and at all reasonable times during the course of any 

          such alterations, additions, changes, or improvements for the purpose of inspection and 

          determining whether such work conforms to the approved plans and specifications and 

          the terms of this Sublease. 

     (d) 'Throughout the Term, the Tenant, at its own cost and expense, will cause any and all 

          mechanics' liens and perfection of the same which may be filed against the Premises to 

          be paid and satisfied of record within thirty (30) days after the Landlord sends to the 

          Tenant written notice by registered mail of the filing of any notice thereof against the 

          Premises or the Landlord, for or purporting to be for labor or materials alleged to be 

          furnished or to be charged by or for the Tenant at the Premises, or will bond such 

          mechanics' liens and use reasonable efforts to have such liens discharged by an order of 

          a court of competent jurisdiction within such thirty (30) day period. 

     (e) The Tenant also covenants and agrees that any alterations, improvements, or other work 

          once begun will be prosecuted with reasonable diligence to completion and, subject to 

          the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or 



       encumbrances against the Premises or the Landlord, and will be performed in all 

       respects in accordance with governing.law. 

t Tenant: to Com& With Laws, Etc. The:.Tenant, at its own cost and expense,. will promptly 

    execute and.tomply with.any and all requirements arising lit any time affecting the Premises 

    imposed by any present or future law, statute, or governmental-authority now existing or 

    hereafter created,.foreseen or unforeseen,:and:with any and all present and.fitture statutes,. laws,. 

    ordinances,. acts, Hiles, regulations, orders, and: requirements of every kind and nature applicable 

    to the Premises or any part thereof and all requirements incidental,.to-or the result of any use or 

    occupation thereof. The Tenant shall. further so comply with a }i and every rule, order, and 

    requirement of :any national; state, municipal, legislative.,'executive, judicial, or other 

    governmental body; commissioner, or officer or of any bureau or;,department thereof, whether 

    now existing or, hereafter created, having jurisdiction overthe Prerriises or any part thereof or 

    exercising any power relative thereto or to the:owners,''tenants, or occupants thereof. Tenant; 

    however, wrll not be responsible for any conditions of the Premises or any hazardous substance, 

    as defined by federal and state laws and regulations, that are located at, on, or in the Premises 

    that existed .9 the .commencement of the Term or:are not caused by, or in the case of hazardous 

    substances, not placed on or in the Premises by the Tenant. " 

8. No Waiver.. The failure of the Landlord to insist in any one or more instances upon the strict 

    performance of any of the terms, covenants, conditions, and agreements of this Sublease, or to 

    exercise any option herein conferred, shall not :be considered as' waiving or relinquishing for the 

    future any such terms, covenants, conditions, agreements, or options, but the same shall continue 

    and shall remain in full force and effect. 

9:. Landlord's Rightof Access:. Landlord and Landlord's agents and employees shall have the 

    right to enter t1the; PIvmises iii a reasonable manner and at all reasonable times to examine the 

    same and to show'-them to.prospective investors, guests, purchasers, mortgagees or lessees. 

    Without limiting the foregoing; Tenant acknowledges by its signature below that Landlord has 

    designated SQ Property `Management LLC as its management agent (the "Agent') to manage 

    the.. Sublease and $aid AgentAll have such access to the Premises as is necessary to insure that 

    Tenant is meeting its obligations; under the Sublease. 

10. Mo es. This Sublease is specifically made subject to and subordinate to any mortgage now 

    existing or placed upon the Premises by Landlord or the Resort Owner, and Tenant shall execute 

    any documetation required by any mortgagee to reflect such subordination. Notwithstanding 

    the previous' fence, 6 terms of this Sublease shall continue in full force and effect so long as 

    Tenant is in compliance therewith, and any mortgagee or subsequent owner of the Premises 

    shall be bound by ,the terms of this Sublease and not disturb Tenant's occupancy of the Premises 

    provided Tenant attorns to said mortgagee or subsequent owner. 

11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect 

    the Premises and hereby acknowledges and agrees that Tenant is leasing the improvements on 

    the Premises in an "as is" condition, and the Landlord has made no promises or representations 

    that the improvements on the Premises shall be renovated, repaired, or improved in any manner 

    after the execution of this Sublease. 



12. Care of Premises. Tenant; at its sole . cost and expense, shall be: fully ;responsible: for all:. 

   necessary maintenance to all heating;: plumbing,. electrical,. and other systems and equipment 

   located. in or upon the Premises. Tenant, at Tenant's sole .cost and, expense, shall. be. fully 

   responsible for:all necessary, repairs to and,. if necessary, replacement of all Beating, plumbing,: 

   electrical, and other systems. and equipment located in or upon the: Premises. 

13. Assignment, Subletting., The Tenant may not assign this. Sublease or sublet the Premises 

   without the prior written consent of Landlord.. 

14. Casualty Loss. If, at. any time .during the. Term, a Substantial Portion of the. Premises (as: 

   defined below) shall be damaged or destroyed by :fire..or other occurrence (including any 

   occurrence for which insurance coverage was not obtained or. obtainable) of any kind or nature;: 

   ordinary or extraordinary, foreseen or unforeseen, Landlord, at Landlord's option: and no later 

   than one hundred twenty (120) days from such :fire or other occurrence, :may terminate this: 

   Sublease. If, at any time. during the Term, a. Substantial Portion of the Premises ace. damaged or 

   destroyed by fire or other occurrence (including any occurrence for which insurance coverage 

   was not obtained or obtainable) of any kind or nature, ordinary or extraordinary; foreseen or 

   unforeseen, Tenant may, no later than one: hundred twenty (120) days from such fire: or other. 

   occurrence, at its option, terminate this Sublease. In the event of any such termination, Tenant 

   shall be released from all of its obligations. under this Sublease, and the parties shall proceed as 

   provided in Section 20. In the event less than a Substantial Portion'of the Premises are damaged 

   or destroyed, this Sublease shall continue in full` force. and effect; except that rent shall be: abated 

   on a prorata basis based upon the number of square feet being rendered unusable to Tenant. The 

   term "Substantial Portion of the .Premises"..-means a portion of the premises that, if subject to 

   damage, destruction, or a Taking by Condemnation (defined in Section 15 below), would: render 

   the remainder of the Premises substantially unusable by the Tenant for the purposes set forth in 

   Section 4 above. 

15. Condemnation or Eminent Domain. If, at any time during the Term, title to.a Substantial 

   Portion of the Premises shall.be taken by exercise of the right of condemnation or eminent 

   domain or by agreement betweon .Landlord and those authorized to exercise such right (all such 

   proceedings being collectively referred to as a "Taking in Condemnation"), this Sublease shall 

   terminate and expire on the date of such taking and the rent shall be apportioned and paid up 

   through the date of the award. That portion of the award attributable solely to the Landlord shall 

   belong solely to Landlord. That portion of the award attributable solely to the Tenant shall 

   belong solely'to Tenant. In the event of any such termination, Tenant shall be released. from all 

   of its obligations. under this Sublease, and the parties shall proceed as provided in Section 21. If 

   title to less than a Substantial Portion of the Premises is taken in condemnation, so that the: 

   business ofthe Tenant may continue without material diminution, this Sublease shall continue in 

   full force and effect. In the event of such partial condemnation, rent shall be abated on a prorata 

   basis based upon the number of square feet being rendered unusable to Tenant. Any award from 

   the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and 

   any award for partial condemnation attributable solely to the Tenant shall belong solely to 

   Tenant. 



16. Personal ProMrty. Tenant shall be solely responsible. for all personal property placed upon the 

         Premises during the Term and renewals hereto, if any, which responsibility shall include by way 

         of illustration and not by way of limitation, payment of all taxes: and fees :assessed against the:: 

         personal property and insurance for all personal property. Further, at the expiration: or earlier 

         termination of: this Sublease the Tenant shall remove all such                     personal property from the 

         Premises exercising due care not to. damage the Premises by such removal. The Tenant; shall 

         repair any and all damage done to the Premises by the removal of such personal property. 

17. Default: If anyone or more of the following events ("Events.of Uefaulf. shall happen: ~.: 

         (a) If default. shall be made in the due and punctual: payient of rent payable under this 

                   Sublease; or any part thereof, when and as the same_'shall become due and payable, and 

                   such default shall continue for a period of fifteen. (15) days'after. the: Tenant receives 

                   written notice from Landlord that such rent has not been paid; or` 

         (b) If default shall be made by Tenant in.the performance or compliance with any of the 

                   agreements, terms, covenants, or conitions in the Sublease, other than as referred to 

                   above, for a period of thirty (30) days after Tenant receives notice from Landlord 

                   specifying the items in default, or in the case of a: default or contingency that cannot with 

                   reasonable due diligence be cured within such thi ty.00.) day period, if Tenant fails to 

                   commence within such thirty'(30) day period the steps; necessary to cure the same and 

                   thereafter to prosecute the curing of such, default with reasonable due diligence (it being 

                   understood that the time of Tenant within which to cure shall be extended for such 

                   period as may be necessary to complete the same with all reasonable due diligence); or 

         (c) If Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt 

                   or insolvent, or if there `shall be appointed a receiver or trustee of all or substantially all 

                   of the property-Of the Tenant, or if Tenant shall make any assignment for the benefit of 

                   Tenant's creditors, or'if the. Tenant shall vacate the Premises, and any such condition 

                   shall continue fora-.period of thirty {30) days after notice from Landlord specifying the 

                   matter involved; 

         then; and in any such%exent, Landlord at any time thereafter may give written notice to Tenant 

         specifying such event `4 events ' of default and stating that this Sublease and the term hereby 

         demisedsh„all expire andterminate on the date specified in such notice, and upon the date.so 

         specifie4. is 1 Tights of Tenant under this Sublease shall expire and terminate. Thereafter, the 

         Landlord shall use Landlord's best efforts to relet the Premises. Upon any termination of this 

         Sublease as above-stated, the Tenant shall immediately vacate the Premises and surrender the 

         same to the Landlord as set forth in Section 20. 

I& Landlord's Covenants. The Landlord warrants that Landlord has good title to and the right to 

         lease the Premises in manner provided for in this Sublease and that Landlord will suffer and 

         permit the Tenant (so long as the Tenant shall materially keep all the covenants on its part, as 

         herein contained) to occupy, possess, and enjoy the Premises during the Term, without 

         hindrance or molestation from Landlord or any person claiming by, from, or under Landlord. 



19. Quiet Eniovment. Landlord covenants that the Tenant, on paying all rent required to be paid 

   by Tenant, and materially performing the other covenants and undertakings by the Tenant to be 

   performed; shall. and. may peaceably have and enjoy the Premises for the Tenn in accordance 

   with the terms of this Sublease. 

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this 

   Sublease, peaceably surrender the Premises and all .improvements thereon, and Tenant will. 

   execute all documents necessary to place marketable title to all improvements in Landlord's 

   name or Landlord's nominee's name, subject only to (a) the mortgages existing at the time of 

   commencement of this Sublease, (b) any changes or additions to which Landlord consented 

   pursuant to Section 6, and (c) any easements, rights of way, conditions, or other encumbrances 

   existing at the commencement of this Sublease. 

21. Waste or Nuisance. Tenant shall not commit or suffer to be committed any waste upon the 

   Premises or any act that constitutes a public or private nuisance. 

22. Holding Over. Any holding over after the expiration of the Term and one month thereafter 

   shall be construed to be a tenancy from month to month at the rent prevailing immediately prior 

   to such holding over (prorated on a daily basis) and shall otherwise be on the terms and 

   conditions herein specified, so far as applicable. 

23. Successors and Assigns. All rights and liabilities herein given to, or imposed upon, the 

   respective parties hereto shall extend to and bind the respective successors and assigns of the 

   parties, subject to Section 13 above. 

24. Entire Agreement: Applicable Law. This Sublease contains the entire agreement of the parties 

   with respect to the Premises, and no representations, inducements, promises, or agreements not 

   embodied in this Sublease shall be of any force or effect, unless the same are in writing and 

   signed by or on behalf of .the party to be charged. The captions of particular Sections are 

   inserted as a matter of convenience only and in no way affect or define the scope or intent of this 

   Sublease. This Sublease shall be governed by and interpreted in accordance with the laws of the 

   State of vennont, without regard to conflict of law principles. 

25. Partial Invalidity. If any term, covenant, or condition of this Sublease or the application 

   thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the 

   remainder of this Sublease, or the application of such term, covenant, or condition to persons or 

   circumstances other. than those as to which it is held invalid or unenforceable, shall not be 

   affected thereby; and each term, covenant, or condition of this Sublease shall be valid and be 

   enforced to the fullest extent permitted by law. 

26. Waiver of Rule of Construction. The parties waive the benefit of any rule that this Sublease is 

   to be construed strictly against one party or the other by virtue of the circumstances of the 

   drafting of this Sublease. 



27. Notices... All .notices; requests, and other communications hereunder shall .be in writing and 

    delivered and mailed: 

    (a) If to Landlord, to Jay Peak Lodge and. Townhouses. L.P., do. SQ Property Management 

       LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be 

       furnished to Tenant by Landlord in writing. 

    (b) If to Tenant, to 4850_ VT Route 242, Jay, Vermont 

       05859-9621, or at such other address as may be famished to the Landlord by Tenant in 

       writing. 

28. Memorandum of Sublease. The parties agree to prepare and record in the Land Records of 

    the Town of Jay, Vermont a memorandum of this Sublease sufficient to: satisfy statutory 

    requirements. 

29. Obligation of Tenant to Produce Business Records of Tenant. Tenant acknowledges by 

    its signature below that Landlord, in connection with-requirements imposed on it by the so- 

    called EB-5 program under 8 U.S.C.§ 1153 (B)(5)(A) =s(D); INA § 203 (B)(5)(A) -:(D) of. 

    the Immigration & Nationality Act, may. be required to produce evidence of employment 

    and economic activity. to substantiate its limited partners' investment and job creation in 

    connection with the construction and operation of ;the Premises. As such, Tenant hereby 

    agrees to cooperate with Landlord and its Agent in any request made to evidence Tenant's 

    employment and economic activity, including without limitation production for inspection 

    and copying of Tenant's 'employees' I-9 forms. Additional business records that Tenant 

    agrees to share with Landlor"d upon request will include without limitation monthly and 

    annual visitor and revenue summaries of the Tenant's business operations. Tenant agrees to 

    provide such infornatiorr within seven (7) business days of receiving a request from 

    Landlord: =~'-:": 

  29r Projected Business Activityof Skier and Summer Services Center. Tenant and 

     Landlord shall cooperate i'n preparing a business plan which sets forth rental rates, 

     projected income 'of~the Skier and Summer Services Center and projected percentage 

     rents due hereunder; and Tenant agrees to operate the Skier and Summer Services Center 

     in accord. ance with said business plan. 



   IN WITNESS WHEREOF, the parties have executed and delivered this Sublease on the 

date first written above 

IN THE PRESENCE OF: LANDLORD 

                    JAY PEAK LODGE AND TOWNHOUSES .P. 

                    BY 4ay Peak GP Services Lodge, Inc., jts General Partner 

Witness: William Stenger, Its President 

                    and duly authorized agent 

                    TENANT: 

                    BY: 

Witness its duly authorized agent 

State of Vermont 

County of , ss. 

   At ; this _ day of , 201, personally appeared before me William 

Stenger, duly authorized agent on behalf of Jay Peak GP Services Lodge, Inc., general partner of 

Jay Peak Lodge and Townhouses L.P.., and acknowledged this instrument, by him subscribed, to be 

his free act and-deed, the free act and deed of Jay Peak GP Services Lodge, Inc., and the free act and 

deed of Jay Peak Lodge and: Townhouses L.P. 

                    Before me, 

                          Notary Public 

                          Comm. Exp. 

State of Vermont 

County of , ss. 

   At , this _ day of , 201, personally appeared before me 

      duly authorized agent on behalf of , and acknowledged this 

instrument, by him subscribed, to be his free act and deed and the free act and deed of 

                    Before me, 

                          Notary Public 

                          Comm. Exp. 

Eb5 Projectsrjaypeakiodgeandlownhouses/commerciallease.SkiemndSummaServicesCeMcr.050311 



                                      EXHIBIT T 

               COMIIMRCIAL SUBLEASE 

   THIS COMMERCIAL SUBLEASE (the "Sublease") .is: made this day. of 

        20: ,. between JAY PEAK LODGE AND TOWNHOUSES L.P., a Vermont 

limited partnership with: its principal place of business.. at 4850 V.T Route 242, Jay, Vermont 05859- 

.962.1 (hereinafter referred to as the "Landlord"), and a 

          with its principal place: of business: at 

(hereinafter referred to as the "Tenant"). 

1. Demise, Description of. Premises. Landlord, does hereby demise, let, rent, and sublease unto 

   the Tenant, and. the Tenant hereby hires and rents from the Landlofd, certain premises located at 

   the Jay Peak Resort in Jay, Vermont. 05859 (the "Resorf %being the. so-called Parking Facility 

   (the "Premises') located at. the Resort in one or more buildings,. fully improved, pursuant to 

   plans to, be attached hereto, for the Tenant's proposed use of the Premises as further set forth in 

   Section 4 below: By its signature below, Tenan.ficknowledges that Landlord is leasing the 

   Premises from the Resort owner, Jay Peak, Iric. (the "Resort Owner") and,subleasing the 

   Premises to Tenant (the "Lease'). 

2. Term of Sublease. The Premises are hereby leased fo Tenant, subject to all of the terms and 

   conditions contained in this Sublease, for a term _of ten (10) years commencing 

             20 and end*!-_- , 20 ,.. unless sooner terminated 

   as hereinafter provided or should ;La idiord.'a. partners all:.41thdraw from the limited 

   partnership pursuant to various options and :mechanisms.sct forth in the Landlord's 

   partnership agreement (the "Term"). 

3. Rent. 

   (a) Tenant agrees to pay; to Landlord rit in the amount of $ per month 

       during the Tdrm: y , 

       In addition; Tenant agrees to pay Landlord percentage rent based on Tenant's income 

       during the'.: ;,..Team; : calculated according to the following formula: 

4. Use of the Property. 

   (a) The Premises:0111 be used solely for the purpose of the operation of a Parking Facility 

       and all related amenities and activities as incorporated into the Premises including but 

       not limited to parking, vending purchases and recreational activities (the "Parking 

       Facility"), all to be operated for the benefit of all members and guests of the Resort, and 

       all to be operated compatible with the standards of similar facilities and with the other 

       Resort accommodations and services. No other, different, or additional use of the 

       Premises shall be permitted except with the prior written consent of the Landlord. At no 

       time will the Premises be used for illegal or immoral purposes. If the Tenant's use of the 

       Premises necessitates application for zoning or planning approval or compliance with 

       other municipal or state regulations at any time during the Tenn, Tenant will prosecute 



       and bear the costs of such applications necessary to obtain compliance and approval.. 

       Notwithstanding the foregoing, Landlord will be responsible.for insuring that the Resort: 

       Owner install and provide the necessary infrastructure to .'accommodate and. support 

       Tenant's proposed use of the Premises, as further set forth in the Lease. 

    (b) The Tenant is obligated hereunder to oversee any third parties' operation of the Premises 

       or any business function therein. 

5. Insurance, Utilities. and Taxes. The Tenant shall be responsible„for and.pay all charges for 

    heat, gas, hot water, electricity, light and power, and other service or services furnished to the: 

    demised. Premises. Tenant. shall be responsible for insuring the Premises against fire and :other 

    casualty losses. Tenant shall be responsible for and pay all real :estate taxes regarding the 

    Premises. 

6. Alterations.. 

    (a) Except as hereinafter expressly provided, the Tenant shall not make or permit to be 

       made any alterations, additions, changes, or improvements in or to the Premises or any 

       part thereof without first obtaining the written consent of the Landlord. 

    (b) Before requesting the Landlord's consent, the Tenant: shall submit to the Landlord a 

       copy of the detailed plans and specifications of such ':proposed alterations, changes, 

       additions or improvements, together with reasonable evidence of the approval.of.such 

       alterations, additions, changes, or improvements. by any and all municipal, state, federal, 

       or other governmental or other authorities, offices, and departments now existing or 

       hereafter created having jurisdiction in the Premises. 

    (c) The Landlord and Landlord's agents and employees shall have the right to enter upon 

       the Premises in a reasonable manner and at all reasonable times during the course of any 

       such:=alterations, additions, changes, or improvements for the purpose of inspection and. 

       determining whether such work conforms to the approved plans. and specifications and 

       the terms ofthis Sublease. 

    (d) Throughout the Term, the Tenant, at its own cost and. expense, will cause any and all 

       mechanics' liens and perfection of the same which may be filed against the Premises to 

       b6-* and satisfied of record within thirty (30) days after the Landlord sends to the 

       Tenant UTitten notice by registered mail of the filing of any notice thereof against the. 

       Premises 'or the Landlord, for or purporting to be for labor or materials alleged to be 

       furnished `or to be charged by or for the Tenant at the Premises, or will bond such 

       mechanics' liens and use reasonable efforts to have such liens discharged by an order of 

       a court of competent jurisdiction within such thirty (30) day period. 

    (e) . The Tenant also covenants and agrees that any alterations, improvements, or other work 

       once begun will be prosecuted with reasonable diligence to completion and, subject to 

       the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or 

       encumbrances against the Premises or the Landlord, and will be performed in all 

                       2 



       respects in accordance with governing law. 

7. Tenant to'Comyly~ With.Laws, Etc. The Tenant, at its own cost and expense; will promptly 

    execute and comply with any and all requirements arising at any time affecting the Premises: 

    imposed. by any present or future law, statute, or governmental authority now existing or 

    hereafter created, foreseen or unforeseen, and with any and all present and:future statutes, laws; 

    ordinances, acts; rules, regulations, orders, and requirements of every kind and nature applicable 

    to the Premises or any part thereof and all. requirements. incidental to or the result of any use or 

    occupation thereof. The Tenant shall further so comply with each.. and .every rule, order, and 

    requirement, of any national, state, municipal, legislative, ; executive, judicial; or other 

    governmental body, commissioner, or officer or of any bureau or department thereof; whether 

    now existing or hereafter created, having jurisdiction over. tfie Premises or any part thereof or. 

    exercising any power relative thereto or to the owners, tenants, or occupants thereof. Tenant, 

    however, will not be responsible for any conditions of the Premises or anyhazardous substance, 

    as defined by federal and state laws and regulations, that are located at, on,.-or in the Premises 

    that existed at the commencement of the Term or.are not caused by, or in thiecase,ofhazardous 

    substances, not placed on or in the Premises by the Tenant. 

8. No Waiver. The failure of the Landlord to insist in anyone or more instances upon the strict 

    performance of any of the terms, covenants, conditions, and agreements of this Sublease, or to 

    exercise any option herein conferred,Yshall_not be considered aswaiving or relinquishing for the 

    fixture any such terms, covenants, conditionns, agreements, or options, but the same shall continue 

    and shall remain in full force and effect. . 

9. Landlord's ftht of Access. Landlord and Landlord's. agents and employees shall have the 

    right to enter the. Premises -in :.a reasonable manner and at all reasonable times to examine the 

    same and to .show. them to `prospective investors, guests, purchasers, mortgagees or lessees. 

    Without limiting the foregoing, Tenant acknowledges by its signature below that Landlord has 

    designated SQ Property Mang' ement. LLC as "its management agent (the "Agenn to manage 

    the Sublease' and, said Ageut.will have such access to the Premises as is necessary to insure that. 

    Tenant is meeting its obli "lions under the Sublease. 

10. Mortgages. This Sublease is specifically made subject to and subordinate to.any mortgage now 

    exxstuig;or placed upon the Premises by Landlord or the Resort Owner, and Tenant shall execute 

    any documentation required by any mortgagee to reflect such subordination. Notwithstanding 

    the previous' sentence, ttie terms of this Sublease shall continue in full force and effect so long as 

    Tenant is in therewith, and any mortgagee or subsequent owner of the Premises 

    shall be bound by the terms of this Sublease and not disturb Tenant's occupancy of the Premises: 

    provided Tenant attorns to said mortgagee or subsequent owner. 

 11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect 

    the Premises and hereby acknowledges and agrees that Tenant is leasing the improvements on 

    the Premises in an "as is" condition, and the Landlord has made no promises or representations 

    that the improvements on the Premises shall be renovated, repaired, or improved in any manner 

    after the execution of this Sublease. 



12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all 

   necessary maintenance to all heating, plumbing, electrical, and other systems and equipment 

   located in or upon the Premises. Tenant,_ at Tenant's sole cost and expense, shall be fully 

   responsible for all necessary repairs to and, if necessary, replacement of all. heating, plumbing, 

   electrical, and other systems and equipment located in or upon the. Premises. 

13. Assignment, Subletting. The Tenant may not assign this Sublease or sublet the Premises 

   without the prior written consent of Landlord. 

14. Casualty Loss. If, at any time during the. Term, a Substantial Portion of the Premises (as 

   defined below) shall be damaged or destroyed by fire or other occurrence (including any 

   occurrence for which insurance coverage was not obtained or obtainable) of any kind or nature, 

   ordinary or extraordinary, foreseen or unforeseen, .Landlord; at Landlord's option and no later 

   than one hundred twenty (120) days from such fire or .other occurrence, may terminate this 

   Sublease. If, at any time during the Term, a Substantial Portion of the Premises are damaged or 

   destroyed by fire or other occurrence (including any occurrence for which insurance coverage 

   was not obtained or obtainable) of any kind or nature, ordinary or extraordinary, foreseen or 

   unforeseen, Tenant may, no later than one hundred twenty (120) days from such fire or other 

   occurrence, at its option, terminate this Sublease. In the event of any such termination, Tenant 

   shall be released from all of its obligations under this Sublease, and the parties shall proceed as 

   provided in Section 20. In the event less than a Substantial Portion of the Premises are damaged 

   or destroyed, this Sublease shall continue m full force and effect,: except that rent shall be abated 

   on a prorata basis based upon the number of square feet being rendered unusable to Tenant. The 

   term "Substantial Portion of the Premises" means a portion of the premises that, if subject to 

   damage, destruction, or a Taking by Condemnation (defined in Section 15 below), would render 

   the remainder of the Premises substantially unusable by the Tenant for the purposes set forth in 

   Section 4 above. 

15. Condemnation or Eminent Domain.: If, at any time during the Term, title to a Substantial 

   Portion ofihe Premises shall be taken by exercise of the right of condemnation or eminent 

   domain or by agreement between Landlord and those authorized to exercise such right (all such 

   proceedings being-collectively referred to as a "Taking in Condemnation'), this Sublease shall 

   terminate and expire on the date of such taking and the rent shall be apportioned and paid up 

   through., the date of the award. That portion of the award attributable solely to the Landlord shall 

   belong solely to Landlord. That portion of the award attributable solely to the Tenant shall 

   belong solely to Tenant. in the event of any such termination, Tenant shall be released from all 

   of its obligations. under this Sublease, and the parties shall proceed as provided in Section 21. If 

   title to less than a Substantial Portion of the Premises is taken in condemnation, so that the 

   business of the Tenant may continue without material diminution, this Sublease shall continue in 

   full force and effect In the event of such partial condemnation, rent shall be abated on a prorata 

   basis based upon the number of square feet being rendered unusable to Tenant. Any award from 

   the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and 

   any award for partial condemnation attributable solely to the Tenant shall belong solely to 

   Tenant. 

16. Personal Property. Tenant shall be solely responsible for all personal property placed upon the 



           Premises during the Term and renewals hereto, if any, which responsibility shall include by way 

           of illustration:and not by way of limitation, payment of all taxes and fees assessed: against the 

           personal property and insurance for all personal property. Further, at the expiration or earlier 

           termination of this. Sublease, the Tenant shall remove all such personal property fivm the 

           Premises. exercising due care not to damage the Premises by such removal. The Tenant shall 

           repair any and all damage done to the Premises by the removal of such personal property. 

       1.7. Default..If anyone or more of the following events ("Events of Default') shall happen: 

           (a) If default shall be made in the. due and punctual payment of rent payable under this 

              Sublease, or any part thereof; when and as the same shall:become due and payable, and 

              such default shall continue for a period of fifteen (15) days_ after the Tenant receives 

              written: notice from Landlord that such rent has not :been paid. 4.. 

           (b) if default shall be made by Tenant in the. performance or compliance with any of the 

              agreements, terms, covenants; or conditions in the:Sublease, other ttan..as referred to 

              above, for a period of thirty (30) days after Tenant receives notice from Landlord 

              specifying the items in default, or in the case of a default or contingency that cannot with 

              reasonable due diligence be cured within such thirty (30) day period, if Tenant fails to 

              commence within such thirty (30) day period the steps necessary to cure the same and 

              thereafter to prosecute the curing of such default witl_reasonable due diligence (it being 

              understood that the time of Tenantwithin which to curie shall be extended for such 

              period as may be necessary to complete the same with all reasonable due diligence); or 

           (c) If Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt 

              or insolvent, or if them shall be appointed a receiver or trustee of all or substantially all 

              of the property of the Tenant; or if Tenant shall make any assignment for the benefit of 

i Tenant's creditors, or if the Tenant shall vacate the Premises, and any such condition 

              shall continue for a period of thirty (30) days after notice from Landlord specifying the 

              matter involved; 

          ;then, and in any suc event, Landlord at any time thereafter may give written notice to Tenant 

           specifying such event:.or events :of default and stating that this Sublease and the term hereby 

           derr sed, shall expire ai d; terminate on the date specified in such notice, and upon the date so 

           specified, all rights of Tenant under this Sublease shall expire and terminate. Thereafter, the 

           Landlord shall. use Landlord's best efforts to relet the Premises. Upon any termination of this 

           Sublease as above-stated, the Tenant shall immediately vacate the Premises and surrender the 

           same to the Landlord as set forth in Section 20. 

       18. Landlord's Covenants. The Landlord warrants that Landlord has good title to and the right to 

           lease the Premises in manner provided for in this Sublease and that Landlord will suffer and 

           permit the Tenant (so long as the Tenant shall materially keep all the covenants on its part, as 

           herein contained) to occupy, possess, and enjoy the Premises during the Tenn, without 

           hindrance or molestation from Landlord or any person claiming by, from, or under Landlord. 

       19. Quiet Enjoyment. Landlord covenants that the Tenant, on paying all rent required to be paid 



   by Tenant, and materially performing the other covenants and undertakings by the Tenant to be 

   performed; shall: and may. peaceably have and enjoy the Premises for the Term in accordance 

   with the terms of this Sublease. 

20. Removal: and Surrender. The Tenant will, at the expiration or earlier termination of this 

   Sublease, peaceably surrender; the Premises and all improvements thereon, and Tenant will 

   execute all documents necessary to place marketable title to all. improvements in Landlord's 

   name. or Landlord'stominee',s name, .subject only to;(a) the mortgages existing at the, time of 

   commencement of this Sublease, (b) any changes .or additions to which .Landlord consented 

   pursiant to Section 6, and (c) anyeasements, rights of way, conditions, or other encumbrances. 

   existing at the commencement ofthis Sublease. 

21. Waste or Nuisance. Tenant shall .not commit or suffer to be committed any waste upon the 

   Premises or any act that constitutes a public or private nuisance. 

22. Bolding Over. Any holding over after the expiration of the Tenn and one month thereafter 

   shall.be construed to be a tenancy from month to month at the rent prevailing immediately prior 

   to such holding over (prorated on a daily basis) and shall otherwise be on the terms and 

   conditions herein specified, so far as applicable. 

23. Successors and Assigns. All rights and liabilities herein given to, or imposed upon, the 

   respective parties hereto shall extend to and bind the respective successors and assigns of the 

   parties, subject to Section 13 above. 

24. Entire Agreement, Ayalieable Law. This. Sublease contains the entire agreement of the parties 

   with respect to the Premises; and no representations, inducements, promises, or agreements not 

   embodied in this Sublease shall be of any force or effect, unless the same are in writing and 

   signed by or on behalf of the party to be charged. The captions of particular Sections are 

   inserted as a matter of convenience only and in no way affect or define the scope or intent of this 

   Subleas ". 4his Sublease`shall be governed by and interpreted in accordance with the laws of the 

   State.of Vermont, without regard to conflict of law principles. 

25. Partial Invalidity. If. any term, covenant, or condition of this Sublease or the application 

   thereoUto any person or circumstance shall, to any extent, be invalid or unenforceable, the 

   remairider of this Sublease, or the application of such term, covenant, or condition to persons or 

   circumstances other than those as to which it is held invalid or unenforceable, shall not be 

   affected thereby, and each term, covenant, or condition of this Sublease shall be valid and be 

   enforced to the fullest extent permitted by law. 

26. Waiver of Rule of Construction. The parties waive the benefit of any rule that this Sublease is 

   to be construed strictly against one party or the other by virtue of the circumstances of the 

   drafting ofthis Sublease. 



27.             Notices.. All, notices,: requests, and other communications: hereunder shall be in writing and 

                delivered and mailed: 

                (a) If to Landlord,:,to Jay Peak Lodge and Townhouses_ L.P., c% SQ Property Management 

                              LLC,. 4850 VTR ute 242, Jay, Vermont 05859-9621 or at such other address as may be 

                              furnished to Tenant by Landlord in writing. 

                (b) If to Tenant, to' ,,,4850 VT=Route 24.2, Jay, Vermont                                                                             o r 

                05859-9621, or at such:other address as may be furnished to the Landl                                                                     d:by Tenant in writing. 

28.             -Memorandum of Sublease. The parties agree to prepare;and record in the Land Records of 

                the Town of Jay, Vermont a memorandum of this-Sublease sufficient to satisfy statutory 

                requirements.. 

29.             Obligation of Tenant to Produce Business: Records of Tenant. Tenant acknowledges by 

                its signature below that Landlord, in connection:"with requirements imposed on it by the so- 

                called E.B-5 program under 8 U.S.C.§ 1153 (13)(5)(A) -.(D); INA § 203 (B)(5)(A) - (D) of 

                the Immigration. & Nationality Act, may be required to produce evidence of employment 

                and economic activity to substantiate its limited partneis' investment and job creation in 

                connection with the construction arid., ovperation of the Premises. As such, Tenant hereby 

                agrees to cooperate with: Landlord and its Agent; in any request made to evidence Tenant's 

                employment and .economic activity, including :without limitation production for inspection 

                and copying of Tenant's employees' I-9 forms.: .Additional business records that Tenant 

                agrees to share withl,=a .dlord upon request will include without limitation monthly and 

                annual visitor and revenu`d,$11mmaries of the Tenant's business operations. Tenant agrees to 

                provide such information within seven (!).business days of receiving a request from 

                Landlord. 

        29. D..a=°sc`: A- ti f '4 .. 'ID ki F 1'tv T t d Landl rd h 11 c vrty o e U aei i. enan an o s a 

                       cooperate it! J                          Ig a. business plan which sets forth rental rates, projected income of 

                       the Parking F                            andprojected percentage rents due hereunder, and Tenant agrees to 

                     '':operate the A                           Facility in accordance with said business plan. 

                                               'M 

                                                                                                    W 



     IN WITNESS WHEREOF, the parties have executed. and delivered this Sublease on the. 

date first written above. 

IN THE PRESENCE OF: LANDLORD JAY PEAK LODGE AND TOWNHOUSES L.P. 

                             BY: Jay Peak GP Services Lodge, Jnc,.its General Partner 

Witness.                     William Stenger, Its President 

                             and duly authorized agent 

                             TENANT: 

                             BY: 

Witness its duly authorized agent 

State of Vermont 

County of ,. ss. 

     At , this _ day of ,:201,'personaily appeared before me. William 

Stenger, duly authorized agent on, behalf of Jay Peak GP Services Lodge, Inc., general partner of 

Jay Peak Lodge and Townhouses L.P.., and acknowledged this instrument, by him. subscribed, to be 

his free act and deed, the free act and deed of Jay Peak GP Services Lodge, Inc., and the free act and 

deed of Jay Peak Lodge and Townhouses L.P. 

                             Before me, 

                                      Notary Public 

                                      Comm. Exp. 

State of Vermont 

County of , ss; 

     At this day of , 201 personally appeared before me 

         duly authorized agent on behalf of and acknowledged this 

instrument, by him subscribed, to be his free act and deed and the free act and deed of 

                             Before me, 

                                      Notary Public 

                                      Comm. Exp. 

GbS Projectsrjaypeaklodgeandwwnhouses/wmmerciaDesse.ParkingFacility.050311 
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Leahv introduces bill to create"vb~                                                                                                                                     " 

Attract f orlegn .1I1veS't1~ en' t. t0 • VeI'Il" ont. 

   %VASHI\GTO -= Senator Patrick               the Regional: Center pilot program,            tional in•e:tmznt requirertients set by 

Leahy (D-Vt.) this week introduced             launehins ambitious dei~elopment               USCIS.                                                             -; 

legislation to make•perritanent a pro-         projects to draL%- more -tourism and             "There is ntiquection'that terriiont                   r` 

gram that has attracted millions of            business to the state, and Vermont's           has benefited from the Regional Cen-                            r z 

dollars in direct foreign :in•estment          Regional Center has more imt-stment            ter pilot program:' said Leahv_ '7 was 

and created hundreds of new jobs for           •projects imthe vorks.                         proud to rtauthorize the Regional                        i 

Vermont. Leahy"s legislation would                In turn, Regional Centers provide           Center program in 2003; and this sue , 

`also strengthen .the Regional Center          'opportunities to foreign investors to         cessful paitnership,bgtween Meiican 

pilot- programatthe=U_SICitizenship            invest in new American project s, as         "etttrepreneiir'.attdthzU5ClSth     WWo 

and Iminiigration Services tUSCISh            ,well as an avenue to citizenship               >a 'ing \ial ittg this ptugrairii•.petma- 

   The Regional Center pilot- program          while. adding an additional laver-of           nent mpuldpiomgtefuifhzrlon 

wits first created in, 1993 and allo%vs a      screening against immigration fraud.           Jnvesfmenrjn.M rmont. .in our. indus-~: 

regional governmental agency or pri-           Fgittign investors seeking ie it per-          :tries and ta;ptir e:conomy.44ith the 

vate entity within. a state `to apply to       manent residency through investment            country, can the~,btihk- of a`.recessiom 

the USCIS. for designation as' a               must pledge. a minimum of 5500,.000            •we should ,be doing ali w e:.ran to 

Regional Center. • The designation             to a to acted project within a.Reaion=         increase jobs and prtii tde additional 

allows agencies or entities. involved          atCenterandindependentiv apply for             access to capital to". Our local                            Patrick i taltti` 

to attract foreign investment to the           an EB-.., visa.'•If approved by USCIS.         economies." 

region, brining money and jobs. into           foreigninve0ors ark granted'acondi-              The Regional•Centg program ,has ;meat               through the Regional Centers 

regional eco~iomies. Through        Leahy's    tional tw'o ?ear greeri¢aiYi : ~ftertwo.       generated,mitlinns of dollars in.aob-         tntaled ~i.00..milliirn with die treat n  c 

efforts, Vermont's Regional Center             years the in•ectormust provide pibof           creating investments since its ittcep=        s?t I0:000 new American jabs, and 

was establishes! in 1997 and rechar-           that ten .jobs within the region have          thin, Theo are 17 Re&ionul-Centers            :USCIS officials•haie estimated that 

tercd in 2007. Two Yemtont ski                'been   created as a result of the ti)vest= ,   across the country, including the Ver-        direct tn%estmeni thtuiugti, the pro 

resorts. have actively participated in.:.      meat and.-that they have tnec':zddi-           moth center. in 2007 alone. invest-           gram;will. doubte:in 2008. , 

                                                                                                                                                                                               I 
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Contact: Alicia De Martini 

       PMG Public Relations 

       Phone: (802) 863-3929 ext:102 

       -E-Mail: alicia@peoplemakinggood.com 

Julys, 2010 

SEN. LEAHY BREAKS GROUND FOR JAY PEAK DEVELOPMENT 

                    ON JULY 7 

 Senator Launches Construction of New Hotel and Water Park, Tours 

            Completed Phase I Infrastructure 

Jay, VT— On Wednesday, July 7, Senator Patrick Leahy attended a ground-breaking ceremony for the 

next phase of the $100+ million Jay Peak Resort redevelopment project. Resort President Bill Stenger 

gave Leahy, state officials and the press a tour of the facilities completed to date, including a new lodge 

with 57 luxury suites, restaurant, bar, spa and retail facilities; an indoor ice arena; and a golf clubhouse 

with restaurant, pro shop and three luxury suites. 

  The ceremony broke ground for two major facilities: a 170-suite hotel to replace the old Hotel Jay, and 

a state-of-the art indoor water park. 

  Jay Peak officials say that the development will result in a four season, weatherproof destination for 

vacationers from the US and Canada. Mr. Stenger noted that more than 1,000 new year-round jobs, both 

directly and indirectly, will be created at the resort as a result of the expansion, and local businesses will 

feel a positive economic impact as well, as the resort attracts guests to the area throughout the year. He 

also points out that much of the development was financed through the innovative EB5 program. This 

strategic capital-raising approach will help Jay Peak maintain its traditional focus on being a skier and 

rider's mountain, even while adding new amenities. 

                     —MORE— 
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  Mi. Stenger spoke admirably of both Senator Leahy'and the EB5 program at the event: "I can say to 

you.without.doubt, that were it not for the extensions of the EB5 program thatSenator Leahy has 

championed and spearheaded, we would not be here today." Senatorleahy praised:Mr. Stenger for his. 

fores-ight and willingness to step up in the major project;:and pledged to keep the E135 program going. 

  The massive construction project has proceeded on schedule and on budget, according to Jay Peak 

Marketing;Vice President: Steve Wright::"With the Tram Haus Lodge, Ice Haus arena and Golf Clubhouse 

all open for business, a visitor gets a real. feel for the vision that started out as a pile of blueprints a few 

years.ago. You can really see how we're coming together as a destination that will offer a rich vacation 

experience, with diverse dining; lodging and recreation options for everyday of a guest's stay. It's not like 

anything else in the East." 

  Ariel Quiros, co-owner of the resort; shares the excitement for the. developments: "1 am so proud of 

what our team has been able to accomplish in such a short amount of time. You can already see the effect 

our growth is having on both business at the resort and inside this special community. We're looking 

forward to completing Phase 2, creating more direct and indirect jobs at the resort and in the region, and 

welcoming more guests on a year round basis." 

  When fully complete in 2012, Jay Peak will have added the following amenities: 

  • Lodging: Lodging options including 57 luxury suites in the Tram Hans lodge, three deluxe

    condominium suites at the Golf Clubhouse, and 170 suites in the new Hotel jay. 

  • Dining. Resort guests will be able to choose from a variety of dining options across seven

    restaurants and casual eateries. Alice's Table at the Tram Haus Lodge features a Vermont-inspired 

    menu, the Clubhouse Grille restaurant and bar offers American-style food, and the Tower Bar at 

    the Tram Hans Lodge has lighter fare and appetizers. The Ice Haus Arena has its own heated snack 

    bar and cafk, and the Aroma CaM offers beverages and snacks. The new Hotel Jay will offer three 

    additional restaurant options. 

  • Recreational activities: The Ice Haus arena features an NHL-sized rink with room for 700

    spectators, and offers skating lessons, hockey games and curling tournaments. The Golf Clubhouse 

    is available for golfers in the summer and serves as a Nordic Ski Center during the winter. The 

    Taiga Spa & Fitness Center at the Tram Haus Lodge is available for massage therapy and spa 

    treatments, as well as fitness and yoga classes. The indoor water park, opening with the new hotel 

    in 2012, will feature a state-of-the-art retractable roof for year-round access. It will have one of 

    the longest indoor rivers in North America, a kamikaze straight drop (the first indoor of its kind in 
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           North America) and. a double Flow Rider surf machine. There will also be an.area available for 

           smaller children. 

Jay Peak.ltesort's $1001 million redevelopment project.ncludes; The:Tram Haus. Lodge, a.mix of studio; land 2 

bedroom suites and;one 34bedroorn_sufte, each with fireplace, flat screen. television, full kitchen `deck and mountain .. c 

and valley views. The Tram;Haus also: eatures mbar and. restaurant with seating forup to 180, a fitness center,: 

coffee shop and bakery, and a:gift shopi. The Ice Haus indoor ice arena cam e.online June i, followed later in the 

month with the opening.of the Golf Clubhouse, which4s .adjacent to the.IP hole of the. championship golf course. 

Under construction is an indoor water park, and second hotel with 120 rooms, both scheduled to open in 2012. 
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For Foreign Investors, Profit Isn't Only Goal 
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 The Jay Peak alt meat h Vermont is Wilding a new hotel, rendorfnps. wllh the help of brelpners port cIpating In a federal 

 program Eat grants legal residency.—F,1 exchange for Investing In calatn bu messes. 

 By FRED A. eERJSTEIN                                                                              ,YTHING BUT ORDINARY. 

 Pubash,A March le, 200E                                                SGNINTD E lU0. 

                                                                        OR SAVE- n111 

 BRIANGOULDINGrecently moved with his wife, Majella, and three 

 young children to Wilmington, N.C. "IYs gorgeous here," he said, Prtwr 

 referring to the region's temperate climate. REPRINTS 

                                                                          SHARE 

              Enlarge TNs.enage But Mr. Goulding also has a strong 

                               interest in the colder environs of 

                               northern Vermont and, specifically, the 

     "`s success of a new hotel at the Jay Peak 

                               ski resort, five miles from the Canadian border. If the hotel, 

 !s' expected to open next fall, succeeds, Mr. Goulding and his 

                               family, who are from Ireland, will be allowed to remain in 

     P.a(I aetedlor TN K- Pull TM.: the United States. 

 WI Stenger says that he has received 

 $17.5 idEEonfrom 75 foreign Ir—tat. The Gouldings are among the beneficiaries of a program 

                               that grants foreigners legal residency in the United States if 

                                                                                             f                         v_ 

 they invest in job-creating businesses. "If, in two years, the project has delivered the 

 employment to the state of Vermont," Mr. Goulding said, he will receive a permanent 

 green card. 'lf the project collapses," he said, "I won't." 

 But Bill Stenger, the president and chief operating officer of Jay Peak, doesn't see much 

 danger of the project failing. At a time when bank loans are becoming harder to get, Mr.  MOST POPULAR 

 Stenger said he had received the money he needs to construct the hotel — $ 17.5 million —  E-MALED SLOGGED S°tARCHED 

 from 35 investors, all of whom are hoping to become permanent residents of the United 

                                                                                             1. David Brooks: The Long Defeat 

 States.                                                                                     z Practical Traveler I Trans-Atlantic Flights: Getting to 

                                                                                                Earope U About to Get Easier 

 Under the program, known as EB-5, a foreigner receives a green cud for investing            a. Bats Perish, and No One Knows Why 

 $500,000, in a business in a rural or high-unemployment area. With currency exchange        y. well: When the Bully Sits is the Next Cubicle 

 rates what they are — the dollar has fallen sharply against the euro and British pound —    S. Sldpping Cereal and V4;&% and Perking on Pounds 

 the required investment 'is very affordable to many foreigners," Mr. Stenger said.          6. Ideas & Trends: A Guide to the French.. Handle With 

                                                                                                Care. 

 To tap into that source of capital, Mr. Stenger formed an alliance with Rapid USA Visas,    7. Meurecn Dowd: Hillary or Nobody? 

 which has offices in Naples. Fla., and in London. The company s clients are looking to      a. Bob Herbert: With a Powerful Speech, Obama Offers a 

 make their homes in the United States in many cases, as retirees in the Sun Belt. (Under       Challenge 

 the law creating the EB-5 visas, they need never set foot in the state where the money is   9. Findings: Are We Readyto Track Carbon Footprints? 

 invested.)                                                                                  to. lt,* s Trash Crisis Toints Reputation of a Prized 

                                                                                                Choose 

 'Ifs win.-win-win," s;:;d Steve Yale-Loehr, an EB-5 c.zp.:. who teaches immigration law at Go to Compote List . 

 Cornell University the business gets capital, residents get jobs and the investor gets a 

 green card. 

 The program hasn't always been a hit. In the 199os, what was then the Immigration and 



Naturalization Service had a hard time Angtabs on whether ER-5 investments were  

creating jobs. `There were fears that the program wasn't achieving its intended purposd,"  

Mr. Yale-Loehr said. But the agency, renamed Citizenship and.1mmigration Services, has.  

since found a way to streamline the process by permitting entities outside the federal  

government; called regional centers; to screen.investors and monitor job creation.  

~: ;lctu~(orki~itnn  

THEATER  

nrtlmns8„Ja,d~r  

As a result, Mr. Yale-Loehr said, "the EB-5 program has risen from the ashes.' Of the  

10,00o E&-5 visas available each year, 5 000 are set aside for investors in regional cefitersi.  

=- 

What's James Earl Jones doing on Broadway?  

there are i~ regional centers Mr. Yale-Loehr said, and about that many°  

~n ?neater.  

AisAltogether,  

.  

Nit! aanam  

applications pending, Mi. Stenger said he worked with state and federal officiaisto win  

 WhtehyNev sins areheWa da, 16riowr.  

.  

Sea wfWr!'naaaly on smad}%y,;  

"regional center designation for the entire state of. Vermont. t  

Right: now, Mr. Stenger said, Jay Peak,bas room for about 1,800 guests; the new,  

78,00asquare-f6ot hatei:6pilding:is part of a plan to:nearly triple that eapaeity:7lse  

building will contain 55. one- and two-bedroom suites and one three-bedroom penthouse,  

Mr. Stenger said There will also be a day spas Vermont country store, several  

restaurants and a sla rental center in.the building:.  

Mr.. Stenger is also planning another hotel and, a,water park; which will be financed by 15o .  

Eli=5 investors and which will help draw visitors year-round.  

Jay Peak isn t the only resort to benefit from Vermont's regional centerdesignation. At  

$tigarbush resort in Warren Vt., about 6o miles south; an E&5 program is being used to  

finance four new buildings. The first — a 40,000-spare-foot guest services center,  

r containing stores, equipment rental facilities and space for children's programs — will  

break ground this spring. Three condominium hotels will follow, beginning in 2009.  

EB-5 investors have to show that the money they are using was earned:legally. At Jay  

Peak, all 35 investors passed that test; according to Mr. Stenger, who noted that; in  

addition to Britain, there were participants from Canada, Mexico, Scandinavia and South  

Africa. His,company, formally called Jay Peak Sid and Summer Resort, held the investors'  

money in escrow until their applications were approved by the federal government, he  

said.  

r Mr. Goulding; who is 48 and semiretired from the airplane leasing business, said he wrote  

his check last April and received his temporary green card six months later. He said that  

accounting and legal fees added about io.percent to his $5oo,000 investment. He said he  

expects to receive a permanent green card in 2009.  

AFTER five years, the partnership may choose to sell the hotel's 57 units as  

condominiuma, paying.Mr. Goulding his share of the proceeds. Mr. Stenger noted that  

unlike some businesses that have no tangible assets, the Jay Peak partnership will have  

the 57 units and the right to sell them. (Technically, each investor WEE own t/35 of each  

one, Mr. Stenger said.)  

the Jay Peak investors appreciate that there's an exit strategy," said Douglas Hulme, the  

chief executive of Rapid USA Visas, who is based in Naples, Fla.  

Mr. Stenger said Jay Peak's EB-5 program is expected to produce 2,000 jobs in the area,  

which "is very meaningful for this part of Vermont." Some of the 2,000 are what the  

government calls 'indirect jobs," meaning they won't be at Jay Peak itself but at  

businesses in the surrounding area that will benefit from expansion at the resort.  

Mr: Goulding has met with Mr. Stenger, and he said he is satisfied that Jay Peak is  

"conservatively managed." And it was a good sign, he said, that when Jay Peak drilled for  

water for the new hotel, "they hit a gusher."  

When the new hotel is completed, each investor will be entitled to two weeks'  

accommodations a year. Mr. Goulding and his family plan to spend those weeks skiing.  

"Not having a huge amount of snow in Ireland, as in none, Jay Peak provides a wonderful  

experience," he said.  

He won't be checking on the business.  

'The beauty of an EB-5 for me," he said, "is that I don't have any day-to-day  

resporim lities."  
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                                                                                                  Sack. 

                :C01 ii.- Vermont's Trusted News Source for.55 Yeers 

   Foreign investors fund Jay Peak expansions. 

                                  Jay, Vermont-July 7, 2010 

                                  lay Peak officially broke ground on phase two of its development 

                                  Ilan Wednesday. It Includes a hotel, conference center and the 

                                  largest indoor water park in the Northeast that will have a retractable 

                                  roof: 

                                  Jay Peak President Bill Stenger credits the EB-5 foreign Investor visa 

                                  program. for providing funding. Some 240 investors from 43 

                                  countries have provided $120 million In equity capital for 

                                  nevelopment at Jay. In exchange for the. investment, the investors. 

                                  are granted residency in the United States and it can lead to 

                                  citizenship.. 

                                  "Hundreds of employees working in construction, now many 

                                  .hundreds we are employing at Jay Peak directly, it's all. because of 

                                  this program," Stenger said. "So its all about economirenergy, it's 

                                  about employing local people; Harrison Concrete from Franklin 

                                  County, they will be working here for months and they have been for 

                                2 the last 2 years." 

                                  The water park is scheduled to open in the fall of 2011. ' 

                                  Judy 5irrioson - WCAX News 

                      All content ©Copyright 2001 - 2010 WoridNow and WCAX. All Rights Reserved. 

       r , For more information. on this site, please read our Privacy Policy and Terms of Service 

                                                                                                      i 

http:/jwww,wcax.comIG16bi l/stdry.aspK:. 1/1. 
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 Focus on the more `-`important" vacation attributes 

 Emphasize Vermont's unique attributes within t e 

 competitive set 

a Incorporate images that are relevant to Vermont 

 Incorporate messaging that is relevant to Vermont 

 Convert one season vacationers to multi-season vacationers 

 Target people who haven't vacationed in Vermont 



         NYC Metro                                                                       Looking for luxury escape 

                                                                                            •   More likely to want to be seen as "extravagant"

                                                                                                (compared with MA Et vT), "elegant" (compared with vr), and 

                                                                                                "conservative" (compared with MA) 

                                                                                            •   More likely have a household income >:$1.00K

                                                                                                (compared with VT $ Canada metro): 

                                                                                            •   More likely to spend $1,000+ at their destination

                                                                                                (compared with MA) 

                                                                                            •   More likely to vacation for.1 to 2 weeks. (compared

                                                                                                with MA Et VT) 

                                                                                            ^ More likely to stay in a house/condo (compared with 

                                                                                                Canada metro Et VT) 

                                                                                            •   Less likely to be married (compared with. VT)

                                                                                            •   Top 5 vacation destinations excluding VT. Mid-

                                                                                                Atlantic shore, Adirondacks, _Poconos; other 

                                                                                                destinations, West Coast 

         •   Doesn't view "free" in "you're free to Views image of snowmobile &_ bridge as most

                                             ~. ~- relevant winter image 

             come as you are , sun-drenched dock", 

             " savoring sweet strawberries",_ "fun" Doesn't view image of church as very relevant 

             "reading" or "reconnect" as relevant or Views "Not crowded" is a top .5 important 

             not relevant to VT attribute while overalL winter vacationers do not 

                                                                                            ^ Doesn't differentiate much across competitive 

    WISR `,N~..~. set but views VT to lead`hearty and ,healthy 

                cu •Ew v]w.. d'.A . 

._....un.....:.........._....,_.....r..... ....v..r..r.....w,., r..........+....r.»....«....».r.....,...r».......+».w...r»+».r...~+.+/......ar.w++n.n-war--4-.-""'If- ` ... ...nn. 45 



                                                                                                                      Looking for practical, outdoor weekend 

Massachusetts. 

                                                                                                                      vacations 

                                                                                                                          ^ More. likely to want to be seen as "thrifty" 

                                                                                                                                (compared with NYC & Canada: metro): and "adventurous" 

                                                                                                                                (compared with NYC metro) 

                                                                                                                          •     More likely to participate in outdoor activities

                                                                                                                          •     More likely to take 2-night vacations

                                                                                                                          •     More likely to stay in a house/condo (compared with

                                                                                                                                Canada metro a VT) 

                                                                                                                          •     More likely have a household income >$100K

                                                                                                                                (compared with VT) 

                                                                                                                          •     Less likely to spend $1,000+ at their destination

                                                                                                                                (compared with NYC tl Canada metro) 

                                                                                                                          •     Top 5 vacation destinations excluding VT: NH, ME,

                                                                                                                                Cape Cod & the Islands, RI, other destinations 

                                                                                                                          ^ Views "Not crowded" and "easy tc 'get to" as 

                                                                                                                                more important compared to other vacationers 

    •     Clearly views "reconnect" as not relevant                                                                       •     Views VT to co-own "unspoiled landscape" .and

          to VT                                                                                                                 lead "environmentally- 'Minded" 

    •     Doesn't view "heavy" in "heavy wool                                                                             •     Views the image .of the°farmers' :market as the

          blankets", "hearty stew", "sun-drenched.                                                                              most relevant summer image 

          dock", "spirit" or "unassuming" as                                                                              ^ Views image of snowmobile Et bridge as more 

          relevant or not relevant to VT                                                                                        relevant than Canada and VT vacationers' 

           S   R..yre~ennac. awn 

               -.-_'._..._~..........-... .....................,.•-« w......---•.-- ..,..-i-..~-... .....--..-.-.T.,--..-.,....-..----•--~'•-.—......,,.—.,......~.._..,-......o.......-.~...:++..,.r............x-.~w:..M.n..W....~...r..~.+~*+s{.-~.... 46 



   Canada Metro                                Looking far luxury vacations in Canada 

                                               or Northeastern US 

                                                ^ More likely to. want to be seen as "people- 

                                                   oriented", "extravagant" (compared with MA Et VT) and 

                                                   "rebellious" (compared with MA Et NYC metro) 

                                                ^ More likely to take 1-2 week vacations 

                                                ^ More likely to spend $1,000+ at their 

                                                   destination (compared with MA & VT) 

                                                ^ More likely to spend $1,000+ travelling to their 

                                                   destination 

C                                               •  More likely to shop and do cultural activities

                                                   (compared with MA a.vT) on their vacations 

                                                •  Views "Natural" is a top 5 important attribute

                                                   while overall winter vacationers .do not 

                                                •  More likely to stay at a hotel (Sompared with MA a VT)

  ^ The word "adventure" is more polarizing     •  Top 6 vacation destinations excluding VT:.

  ^ "Sun-drenched docks" is relevant for           eastern Canada, western Canada, other 

    Canadian but not for other regions             destinations, NH, ME,..Adirondacks 

  ^ Doesn't view "heavy wool blankets", "free"  •  More likely to have not. noticed ads for Vermont

    in "you're free to come as you are", "fresh •  "Warm friendly people" is as important as

    tracks", "Nor'easters", "Counting stars" or    "good value" 

    "reconnect" as relevant or not relevant 

                                                •  Views VT to lead / co.-own. "warm, friendly

       _ _ •wao.. ntx.                             people" with E. Canada                       47 



Vermont                              Looking to relax and be:seen as 

                                     outdoorsy 

                                        More likely to want to be seen as "outdoorsy" 

                                        and "natural'". and "thrifty"(compared with NYC & 

                                        Canada metro) 

                                      ^ More likely to "relax" on their: winter vacation 

                                      ^ More likely to have a household income <$50K 

                                        and not have graduate degree 

                                      ^ More likely to be married and for female 

                                      ^ More likely to take a day trip or 1-night 

                                        vacation 

                                      ^ Top 5 vacation destinations excluding VT: ME, 

                                        NH, Adirondacks, other destinations, Ri 

                                      ^ Views VT as much more differentiated than 

                                        out-of-state vacationers 

                                      • Views the images of the covered bridges as

                                        more relevant. to VT 

 ^ Doesn't view "savoring sweet       ^ Views images of thefield with cows and 

   strawberries", "sun-drenched dock", 

   "outdoor adventure", "reconnect",    church as clearly more. relevant 

   "unassuming" or "unpretentious" as ^ Doesn't view the word "upscale" as polarizing 

   relevant or not relevant to VT 

                                                                             48 



                                                                                                             EXHIBIT W 

                                                                                            OMB No, 161502 ; %P. , 

Department of Homeland Security Form 1-526, Immigrant Petition 

'U.S. Citiiensliip and rmmigation services by Alien Entrepreneur 

                        Do Not: Write In This Mock - For USCLS Use Only (Except G-28 Block Below) 

 Classification                  Aetion Block.                              Fee Receipt 

 PriorityDatB' 

                                                                            To be completed by Attorney or Representative, If any 

     _.. ..                                                                    G-28 is attached 

                                                                             Attorney's StateLicense.No. 

 Iteinaik§ 

START. HERE'- Type or print in l ackank. 

Part 1. Information. About You 

Faintly Given . _....                                                                  Middle 

Name Namel                                                                             Name 

In care of Sheet 

Numberand Name: 

Address-                                                                                            Apt. Number 

                              State orZiplPostal' 

City Province CountD                                                                                  Code 

Date of Birth Country Social Security#                                                              A # 

(=Wddlyyyy) of Birth (if any)                                                                       (if any) 

If you are in the UAited States, provide Date of Arrival 

the following information: (mm(ddiyyyy) F                                                # 

Current Date Current Status Daytime                                                        Phone# 

Nonimmigrant Status Expires (mmiddlyyyy) with                               —~         Area Code 

Part 2... Applica ian Type (Check one) 

   a This petition is based on an investment in a commercial enterptise in a targeted employment area for which the required 

       ® amount of capital invested has been adjusted downward. 

   b. This petition is based on an investment in a commercial enterprise in an area for which the required amount of capital invested 

          has been adjusted upward. 

   c., []This petition is based on an investment in a commercial .enterprise that is not in either a targeted area or in an upward 

          adjustment area. 

Part l Information About Your Investment 

Name of commercial categnise in which funds art invested I Jay Peak Lodge and Townhouses L.P, 

Street 4850 VT Route 242, Jay, VT 05859-9621 

Address 

Phone#Limited Partnership 

                     +1 (802) 327-2222 

with Area Code Business organized as (corporation, partnership, etc.) 

Kind of business Date established 04! 21 12011 45-2039831 

 (e.g. furniture manufacturer)[R,,o,t Development (mm/ddlyyy~v) IRS Tax# 

RECEIVED:: . RESUBMITTED: RELOCATED: SENT RECD 
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Part 3. Information. About Your Investment (Continued).,  

Date of your initial AmounE of our  

investment. mm/dd/ See Addendum y 500, 000.00.  

( YYYy) initial investment $:  

Your totai capital. investment Per=ta of the  

in the enterprise to date $ S OO, O.00 . P: entermiso cu own  

ji.111~, i of 94 Partners  

Ifyou are nocthe sole investor firth enew commercial.onteepriso, listen separatepapei.thenames ofell other p arties (natural and non- 

natural) who hold a percentage share of ownership: of the new enterprise and. indicate cvhcther any of these parries is seeking  

classification as an alien entrepreneur. Include the name, percentage of ownership; a d whether of riot the person is seeking classification  

under section 203(b)(5). NOTE:,A "hat"" party would.be an individual petsoN and :a "non natural" party would be an entity such as a  

corporation,. consortium, investment group, partnership, etc.  

If you indicated in i?art Z that the ciiperpiise,is iii;a targetA employment area  

or:in an. upward adjustment area, name the county and State: qty Orleans Stagy yermont  

Fart 4: Additkinal ln&rfna oil About the Enterprise  

Type of Enterprise (check one):  

® New commercial: entmprise:resulting from the creation of a new business.  

^ New commercial enterprise resulting from the purchase ofan existing business:  

^ New commercial enterprise resulting from a capital investment in an existing business:'  

Composition of the Petitioner's Investment:  

$ 500,000.00  

Total amount in U.S. bank accovnG:,;t:....::::...:::....;::.::::-.;.sz,.:,c::.,.::~;»ate«::.::::....:~:..  

1 0.00  

Total value of all assets purchaserl,for use in $ the enterprise.;::,;..,::.:.~....:,i;,,::::e;::.,-::...:.. 1  

Total value of all property transft $ 0.00tred from abroad to thonew enterprise .............,.. ,.~.,..,  

0.00  

Total of all debt financing::..:•k~r:..,:.,,<:.......»....,,.....~..; ........ ........... W.•:,.,.,.,:.~.:«::.::~.. $ ,_  

$ 1 0.00  

Total stock purchases::. .,::;,w ..~....»,..,..:............~»,.........:.... ...:.::..::..:s.,:»:.::.:::.. f  

L 0.00  

Other (explain on separate per) . • . ,.  

....„..  

`  

$  

500,000.00  

Total  

.....~..  

Income:  

tr  

When you made the investment........ Gross  

$  

_  

0.0 0  

00  

Net  

$  

0.00   

0.00  

0.00  

Now......:::...:......... ::...:..:....... ... Gross  

$  

Net worth: 

O.OD  

0.00  

When you made investment ............... Gross  

$  

Now  

$  
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           Part S. Employment Creation'Informitioin 

           Number of full-time employees in the enterprise in U.S. (excluding you, your spouse, sons, and daughters).. 

           When you made your initial investment? .0_ Now-0- Differettce~ 

           How many of these new jobs were How many additional new jobs will: be 

           created by your investment? -0 - created by your additional. investment? 

           What is your position, office, or title with the new commercial enterprise? 

           Limited Partner 

           Briefly describe your duties, activities, and responsibilities. 

           Policy & other business issues to the extent permitted by the VT revised.Uriiforta L$R 

           What is your salary? $ 0' 00 What is the cost of your. benefits? $ 0.00 

           Part 6.   Processing :Information 

           Check One: 

               ^ The person named in Part 1 is now in the United States, and an application to adjust status to permanent resident will:be 

                   filed if this petition is approved. 

               ^ If the petition is approved and the person named in Part 1 wishes to apply for an immigrant visa abroad, complete the 

                   following for that person: 

                   Country of nationality: 

                   Country of current residence or, if now in the 

                   United States, last permanent residence abroad: 

                   If you provided a United States address in Part 1, print the person's foreign address: 

j                  If the person's native alphabet is other than Roman letters, write the foreign address in the native alphabet: 

           Are you in deportation or removal proceedings? ^ Yes (Explain on separate paper) M .NO 

           Have you ever worked in the United States without permission? ^ Yes (Explain on separate paper) No 

           Part 7. Signature Read the information on penalties in the instructions before completing this section. 

           I certify,. under penalty of perjury under the laws of the United States of America, that this petition and the evidence submitted with it is 

           all true and correct. I authorize the release of any information from my records that U.S. Citizenship and Immigration Services needs to 

           determine eligibility for the benefit I am seeking. 

           Signature Date 

           NOTE: Ifyou do not completely fell out this form or fail to the submit the required documents listed in the instructions, you may not be 

           found eligible for the immigration benot you are seeking and this petition maybe denied. 

           Part S. Signature of Person Preparing Form, If Other Than Above (Sign below) 

           I declare that I prepared this application at the request of the above person, and it is based on all information of which I have knowledge. 

                                                             PrintYou 

           Signature-- —~ Name —~ Date 

                                                                                               a  e one# 

           Firm Name with with area code ode 

           Address 
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